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NOTICE

Notice is hereby given that the 35th Annual General Meeting of KCL Limited (CIN:

L74899DL1983PLC068008) will be held on Saturday, September 29th 2018 at 01.00 P.M at

the Registered Office of the company Situated at E-292, Sarita Vihar, New Delhi - 110044

to transact the following business:

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Balance Sheet as at 31st March 2018,

statement of Profit and Loss for the year ended on that date and the Reports of the

Directors and Auditors thereon.

2. To appoint a Director in place of Mr. Sanjeev Khemka (holding DIN No: 00103295),

who retires by rotation, and being eligible offers himself for reappointment.

3. To appoint a Director in place of Mr. Ashish Khemka (holding DIN No: 00103321),

who retires by rotation, and being eligible offers himself for reappointment.

4. To consider and if thought fit, to pass with or without modification(s), the following

resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provision of Sections 139, 142 and other

applicable provisions, if any, of the Companies Act, 2013 (the “Act”) and the

Companies (Audit and Auditors) Rules,2014 (“Rules”) (including any statutory

modification or re-enactment thereof, for the time being in force), the company

hereby ratifies the appointment of M/s Rohit Baid & Co., Chartered Accountants,

Faridabad, bearing Firm Registration No 031122N with Institute of Chartered

Accountant of India), as auditors of the Company to hold office from the

conclusion of this Annual General Meeting (AGM) till the conclusion of next

Annual General Meeting (AGM) of the Company to be held in the year 2019 on a

remuneration to be determined by the Board mutually in consultation with the

auditors and reimbursement of audit expenses at actual.”

RESOLVED FURTHER THAT Mr. Rajeev Khemka, Director & CFO of the Company be

and is hereby authorized to do all such actions as may be required to give effect to

the aforesaid resolution.
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By Order of the Board

For KCL LIMITED

SD/-

Date: 04th Sept. 2017 (Amit Aggarwal)

Place: Faridabad Company Secretary

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO

APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY

NEED NOT BE A MEMBER OF THE COMPANY. THE INSTRUMENT OF PROXY IN

ORDER TO BE EFFECTIVE SHOULD BE DEPOSITED AT THE REGISTERED OFFICE OF

THE COMPANY NOT LATER THAN 48 HOURS BEFORE THE MEETING. BLANK PROXY

FORM IS GIVEN IN THE ANNUAL REPORT.

A PERSON CAN ACT AS A PROXY ON BEHALF OF MEMBERS NOT EXCEEDING 50

(FIFTY) AND HOLDING IN THE AGGREGATE NOT MORE THAN 10% OF THE TOTAL

SHARE CAPITAL OF THE COMPANY. A MEMBER HOLDING MORE THAN 10% OF THE

TOTAL SHARE CAPITAL OF THE COMPANY MAY APPOINT A SINGLE PERSON AS

PROXY AND SUCH PERSON SHALL NOT ACT AS A PROXY FOR ANY OTHER PERSON

OR SHAREHOLDER.

2. Corporate Members intending to send their authorized representative(s) to attend

the meeting are requested to send a certified copy of Board Resolution

authorizing their representative(s) to attend and vote on their behalf at the

meeting.

3. The Instrument appointing the proxy, duly completed shall be deposited at the

Company’s registered office address not less than 48 hours before the

commencement of the meeting. A proxy form for the AGM is enclosed.

4. In case of joint holders attending the Meeting, the Member whose name appears

as the first holder in the order of names as per the Register of Members of the

Company will be entitled to vote.

5. The Register of Members and Share Transfer Books of the Company remain

closed from Saturday 22nd to 28th September, 2018 for the purpose of AGM.

6. Relevant documents referred to in the accompanying Notice and statutory

registers are open for inspection by the Members at the Company’s Registered

Office on all working days between 14:00 -16:00 hrs up to the date of the

meeting and will be available for inspection at the AGM.
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7. Members seeking any information with regard to the Accounts are requested to

write to the Company at an early date, so as to enable the Management to keep

the information ready at the meeting.

8. The Ministry of Corporate Affairs has taken a “Green Initiative in the Corporate

Governance” by allowing paperless compliances by the companies and has

issued circulars stating that service of notice/documents including Annual Report

can be sent by e-mail to its members. To support this green initiative of the

Government in full measure, members are requested to register their e-mail

addresses in respect of electronic holdings with the Depository through their

concerned Depository Participants.

9. In terms of Section 152 of the Act, Mr. Sanjeev Khemka and Mr. Ashish Khemka,

Directors, retire by rotation at the Meeting and being eligible, offer themselves

for reappointment. The Nomination and Remuneration Committee of the Board

of Directors and the Board of Directors of the Company recommend their

respective re-appointments.

10. Mr. Sanjeev Khemka and Mr. Ashish Khemka are interested in the Ordinary

Resolutions set out at Item Nos. 2 and 3 respectively, of the Notice with regard to

their re-appointment. Mr. Rajeev Khemka Director, being related to Mr. Sanjeev

Khemka may be deemed to be interested in the resolution set out at Item No. 2

of the Notice. Mr. Deeptanshu Khemka, Director, being related to Mr. Ashish

Khemka may be deemed to be interested in the resolution set out at Item No. 3

of the Notice. Save and except the above, none of the Directors / Key Managerial

Personnel of the Company / their relatives are, in any way, concerned or

interested, financially or otherwise, in the Ordinary Business set out under Item

Nos. 1 to 4 of the Notice

11. Details of Directors retiring by rotation / seeking appointment / re-appointment

at the ensuing Meeting are provided in the “Annexure A” to the Notice pursuant

to the provisions of (i) the Securities and Exchange Board of India (Listing

Obligations and Disclosure Requirements) Regulations, 2015 and (ii) Secretarial

Standard on General Meetings (“SS-2”), issued by the Institute of Company

Secretaries of India.

12. The Route map and landmark are enclosed with this notice.

13. The Notice of the AGM along with the Annual Report 2017-18 is being sent by

electronic mode to those Members whose e-mail addresses are registered with

the Company/Depositories, unless any Member has requested for a physical copy

of the same. For Members who have not registered their e-mail addresses,

physical copies are being sent by the permitted mode.
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14. In compliance with the provisions of Section 108 of the Companies Act, 2013 and

the Rules framed thereunder and Regulation 44 of the SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 2015, the Members are provided with

the facility to cast their vote electronically, through the e-voting services

provided by NSDL, on all the resolutions set forth in this Notice. In order to

enable its Members, who do not have the access to e-voting facility to send their

assent or dissent in writing in respect of the resolutions as set out in this Notice,

the Company is enclosing a Ballot Form with the Notice. Instructions for Ballot

Form are given at the back of the said form and instructions for e-voting are

given here in below. Resolution(s) passed by Members through Ballot Forms or

e-voting is / are deemed to have been passed as if they have been passed at the

AGM.

15. Members may also note that the Notice of the 35th AGM and the Annual Report

2017-18 will be available on the Company’s website, http://www.kcl.co.in. The

physical copies of the documents will also be available at the Company’s

Corporate office for inspection during normal business hours on working days.

Members who require communication in physical form in addition to

e-communication, or have any other queries, may write to us at: Plot No 297,

Sector-24 Faridabad, Haryana.

16. Additional information, pursuant to Regulation 36 of the SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 2015, in respect of the directors

seeking appointment / re-appointment at the AGM, is furnished as annexure to

the Notice. The directors have furnished consent / declaration for their

appointment / re-appointment as required under the Companies Act, 2013 and

the Rules thereunder.

17. Mr. Vikas Kumar Verma, Partner, M/s. Vikas Verma & Associates, Practicing

Company Secretaries (Membership No. FCS .9192, has been appointed as the

Scrutinizer to scrutinize the voting and remote e-voting process (including the

Ballot Form received from the Members who do not have access to the e-voting

process) in a fair and transparent manner.

18. The Members who have cast their vote by remote e-voting or by ballot form prior

to the meeting may also attend the meeting but shall not be entitled to cast their

vote again.

19. The facility for voting, either through electronic voting system or ballot or polling

paper shall also be made available at the meeting and Members attending the

meeting who have not already cast their vote by remote e-voting or by ballot

form shall be able to exercise their right at the meeting.
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20. Members can opt for only one mode of voting, i.e., either by Ballot Form or

e-voting. In case Members cast their votes through both the modes, voting done

by e-voting shall prevail and votes cast through Ballot Form shall be treated as

invalid.

21. A member who has not received the Postal Ballot Form may request the

Company for a duplicate form. The Postal Ballot Form/duplicate Postal Ballot

Form duly completed in all respects, enclosed in self addressed, postage pre-paid

envelop should reach the Scrutinizer before 05.00 P.M. on 28th September, 2018.

The Postal Ballot received after the said date will be treated as not having been

received.

The instructions for e-voting through electronic means are as under-

•••• In compliance with provisions of Section 108 of the Companies Act, 2013, Rule

20 of the Companies (Management and Administration) Rules, 2014 as amended

by the Companies (Management and Administration) Amendment Rules, 2015

and Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements),

Regulations, 2015, the Company is pleased to provide members facility to

exercise their right to vote on resolutions proposed to be considered at the

Annual General Meeting (AGM) by electronic means and the business may be

transacted through e-Voting Services. The facility of casting the votes by the

members using an electronic voting system from a place other than venue of the

AGM (“remote e-voting”) will be provided by National Securities Depository

Limited (NSDL).

•••• The facility for voting through ballot paper shall be made available at the AGM

and the members attending the meeting who have not cast their vote by remote

e-voting shall be able to exercise their right at the meeting through ballot paper.

•••• The members who have cast their vote by remote e-voting prior to the AGM may

also attend the AGM but shall not be entitled to cast their vote again.

•••• The remote e-voting period commences on 26th September, 2018 (9:00 am) and

ends on 28th September, 2018 (5:00 pm). During this period members’ of the

Company, holding shares either in physical form or in dematerialized form, as on

the cut-off date of 22nd September, 2018, may cast their vote by remote

e-voting. The remote e-voting module shall be disabled by NSDL for voting

thereafter. Once the vote on a resolution is cast by the member, the member

shall not be allowed to change it subsequently.

•••• The process and manner for remote e-voting are as under:
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•••• In case a Member receives an email from NSDL [for members whose email IDs

are registered with the Company/Depository Participants(s)] :

(i) Open email and open PDF file viz; “remote e-voting.pdf” with your

Client ID or Folio No. as password. The said PDF file contains your user

ID and password/PIN for remote e-voting. Please note that the

password is an initial password. If you are already registered with NSDL

for e-Voting then you can use your existing user ID and password.

(ii) Launch internet browser by typing the following URL:

https://www.evoting.nsdl.com/

(iii) Click on Shareholder - Login

(iv) Put your user ID and password. Click Login.

(v) Password change menu appears. Change the password/PIN with new

password of your choice with minimum 8 digits/characters or

combination thereof. Note new password. It is strongly recommended

not to share your password with any other person and take utmost

care to keep your password confidential.

(vi) Home page of remote e-voting opens. Click on remote e-voting: Active

Voting Cycles.

(vii) Select “EVEN” of “M/s KCL Limited”.

(viii)Now you are ready for remote e-voting as Cast Vote page opens.

(ix) Cast your vote by selecting appropriate option and click on “Submit”

and also “Confirm” when prompted.

(x) Upon confirmation, the message “Vote cast successfully” will be

displayed.

(xi) Once you have voted on the resolution, you will not be allowed to

modify your vote.

(xii) Institutional shareholders (i.e. other than individuals, HUF, NRI etc.)

are required to send scanned copy (PDF/JPG Format) of the relevant

Board Resolution/ Authority letter etc. together with attested

specimen signature of the duly authorized signatory(ies) who are

authorized to vote, to the Scrutinizer through e-mail to
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vikasverma@vvanda.com with a copy marked to evoting@nsdl.co.in

•••• In case a Member receives physical copy of the Notice of AGM [for

members whose email IDs are not registered with the

Company/Depository Participants(s) or requesting physical copy] :

a. Initial password is provided as below/at the bottom of the

Attendance Slip for the AGM:

EVEN (Remote e-voting Event Number) USER ID /PASSWORD/PIN

b. Please follow all steps from Sl. No. (ii) to Sl. No. (xii) above, to cast

vote.

•••• In case of any queries, you may refer the Frequently Asked Questions (FAQs)

for Members and remote e-voting user manual for Members available at

the downloads section of www.evoting.nsdl.com or call on toll free no.:

1800-222-990.

•••• If you are already registered with NSDL for remote e-voting then you can

use your existing user ID and password/PIN for casting your vote.

NOTE: Shareholders who forgot the User Details/Password can use “Forgot User

Details/Password?” or “Physical User Reset Password?” option available on

www.evoting.nsdl.com.

In case Shareholders are holding shares in demat mode, USER-ID is the

combination of (DPID+ClientID).

In case Shareholders are holding shares in physical mode, USER-ID is the

combination of (Even No+Folio No).

•••• You can also update your mobile number and e-mail id in the user profile

details of the folio which may be used for sending future

communication(s).

•••• The voting rights of members shall be in proportion to their shares of the

paid up equity share capital of the Company as on the cut-off date of

22nd September 2018.

•••• Any person, who acquires shares of the Company and become member of

the Company after dispatch of the notice and holding shares as of the

cut-off date i.e. 22nd September, 2018, may obtain the login ID and

password by sending a request at evoting@nsdl.co.in or Issuer/RTA.
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However, if you are already registered with NSDL for remote e-voting then

you can use your existing user ID and password for casting your vote. If

you forgot your password, you can reset your password by using “Forgot

User Details/Password?” or “Physical User Reset Password?” option

available on www.evoting.nsdl.com or contact NSDL at the following toll

free no.: 1800-222-990.

•••• A member may participate in the AGM even after exercising his right to

vote through remote e-voting but shall not be allowed to vote again at

the AGM.

•••• A person, whose name is recorded in the register of members or in the

register of beneficial owners maintained by the depositories as on the

cut-off date only shall be entitled to avail the facility of remote e-voting as

well as voting at the AGM through ballot paper.

•••• Mr. Vikas Kumar Verma, Practicing Company Secretary (Membership No.

FCS: 9192) has been appointed as the Scrutinizer for providing facility to

the members of the Company to scrutinize the voting and remote

e-voting process in a fair and transparent manner.

•••• The Chairman shall, at the AGM, at the end of discussion on the

resolutions on which voting is to be held, allow voting with the assistance

of scrutinizer, by use of “remote e-voting” or “Ballot Paper” or “Poling

Paper” for all those members who are present at the AGM but have not

cast their votes by availing the remote e-voting facility.

•••• The Scrutinizer shall after the conclusion of voting at the general meeting,

will first count the votes cast at the meeting and thereafter unblock the

votes cast through remote e-voting in the presence of at least two

witnesses not in the employment of the Company and shall make, not

later than three days of the conclusion of the AGM, a consolidated

scrutinizer’s report of the total votes cast in favour or against, if any, to

the Chairman or a person authorized by him in writing, who shall

countersign the same and declare the result of the voting forthwith.

•••• The Results declared along with the report of the Scrutinizer shall be

placed on the website of the Company www.kcl.co.in and on the website

of NSDL immediately after the declaration of result by the Chairman or a

person authorized by him in writing. The results shall also be immediately

forwarded to the Metropolitan Stock Exchange of India Limited, Mumbai.

Other Instructions:
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• The voting rights of shareholders shall be in proportion to their shares of the

paid-up equity share capital of the Company as on the cut-off date of 22nd

September, 2018.

• A person, whose name is recorded in the Register of Members or in the register of

beneficial owners maintained by the depositories as on the cut-off date, i.e. 22nd

September, 2018, only shall be entitled to avail the facility of remote e-voting /

voting at AGM.

• Any person, who acquires shares and become Member of the Company after the

dispatch of the notice and holds shares as of the cut-off date i.e. 22nd

September, 2018 may obtain the login ID and password in the manner mentioned

above. However, if you are already registered with NSDL for remote e-voting then

you can use your existing user ID and password for casting your vote. If you forget

your password, you can reset your password by using “Forgot User Details /

Password” option available on www.evoting.nsdl.com.

• The remote e-voting period will commence on Wednesday, 26th September, 2018

(9.00 A.M.) and ends on Friday, 28th September, 2017 (5.00 P.M.). The e-voting

module shall be disabled by NSDL for voting thereafter. Once the vote on a

resolution is cast by the Member, he/she shall not be allowed to change it

subsequently or cast the vote again.

• The Scrutinizer(s) shall immediately after the conclusion of voting at the Meeting,

count the votes cast at the Meeting and thereafter unblock the votes cast

through remote e-voting in the presence of at least 2 (two) witnesses not in the

employment of the Company. The Scrutinizer(s) shall submit a consolidated

Scrutinizers’ Report of the votes cast in favour or against, if any, not later than 3

(Three) days of conclusion of the Meeting to the Chairman or a person

authorized by him in writing who shall countersign the same. The Chairman or

any other person authorized by him in writing shall declare the results of the

voting forthwith.

• The Result declared along with the Scrutinizers’ Report shall be placed on the

Company’s website: www.kcl.co.in and on the website of NSDL immediately after

the results are declared by the Chairman or any other person authorized by him

and the Company shall, simultaneously, forward the results to the concerned

Stock exchange where its equity shares are listed.

By Order of the Board
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For KCL LIMITED

Date: (Amit Aggarwal)

Place: Company Secretary

Annexure-A

Details of Directors Retiring By Rotation/ Seeking Appointment/Re-Appointment At

The Ensuing Annual General Meeting

Name of Directors Sanjeev Khemka Ashish Khemka

Age 50 26

Qualifications B.Com B.tech from UK and MBA from

Mumbai

Experience (including

expertise in specific

functional area)/Brief

Resume

30 Years of vide

experience in

Administration, Financial

matters and Production

22 years of vide experience in

packaging, corrugation and technical

line.

Terms and Conditions

of Appointment

/Reappointment

As per the agreement As per the agreement

Remuneration last drawn

(including sitting fees, if

any)

325000 325000

Date of first

appointment on the Board

01/08/1991 01/08/1996

Shareholding in

the Company as on March

31, 2018

264875 331350

Relationship with other

Directors / Key

Managerial Personnel

Brother of Ashish Khemka Brother of Rajeev Khemka.

Number of meetings of the

Board attended

during the year

09 (Nine) 09 (Nine)

Directorships of other

Boards as on March 31,

2018

Nil Nil

Membership /

Chairmanship of

Committees of other

Boards as on March

31, 2017

Member in CSR

Committee.

Nil
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DIRECTOR’S REPORT

To

The Members,

Your Directors have pleasure in presenting the 35th Annual Report of the Company together with

the Audited Accounts for the financial year ended on March 31, 2018.

•••• DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to Section 134(3)(c) of the Companies Act, 2013, the Board of Directors, to the best of

their knowledge and ability, hereby state and confirm that:

a) The Financial Statements of the Company - comprising of the Balance Sheet as at 31st March,

2018 and the Statement of Profit & Loss for the year ended on that date, have been prepared on

a going concern basis;

b) in the preparation of the annual accounts, the applicable accounting standards had been

followed along-with the proper explanation and there are no material departures;

c) the Directors had selected such accounting policies and applied them consistently and made

judgments and estimates that are reasonable and prudent so as to give a true and fair view of

the state of affairs of the company at the end of the Financial Year and of the profit and loss of

the company for that period;

d) the Directors had taken proper and sufficient care for the maintenance of adequate accounting

records in accordance with the provisions of this Act for safeguarding the assets of the company

and for preventing and detecting fraud and other irregularities;

f) the internal financial controls to be followed by the Company were laid down and such internal

financial controls are adequate and operating effectively; and

g) the Directors had devised proper systems to ensure compliance with the provisions of all

applicable laws and that such systems were adequate and operating effectively.

•••• FINANCIAL PERFORMANCE

The Comparative financial statements for the financial year ended 31st March, 2018, forming

part of this Annual Report, have been prepared in accordance with the Indian Accounting

Standards (Ind AS) as notified by the Ministry of Corporate Affairs. On that basis, our sales

increased to Rs 233.89 Crores for the current year as against Rs 230.64 crores in the previous

year. Our net profits declined to Rs 3.59 Crores for the current year as against Rs 11.71 Crores in

the previous year.

Key highlights of financial performance of your Company for the financial year 2017-18 are

provided below:
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(Rs. In Lacs)

Particulars 31st March, 2018 31st March, 2017

Revenue from Operations 23346.49 23051.61

Other Income 43.10 12.88

Total Revenue 23389.59 23064.49

Less: Expenditure 22858.71 21638.46

Net Profit Before Tax for the Year 530.88 1426.03

Tax Expenses 171.61 254.48

Net Profit After Tax for the Year 359.26 1171.54

Other Comprehensive Income (1.33) 0.99

Total Comprehensive income for the

year

357.93 1172.54

Subsidiary Companies, Joint Venture and Consolidated Financial Statements

During the period under review the Company does not have any Subsidiary.

•••• RESERVES

Your company has transferred profits of Rs. 2 Crore to General reserve.

•••• DIVIDEND

The Directors, keeping into consideration the ever broadening horizon and further cash flow

requirements for repayment of term loans and additional working capital needs of the company

do not recommend any dividend for the financial year 2017-2018.

Transfer to Investor Education and Protection Fund Authority

During the period under review, the company has not required to transfer any amount or shares

in IEPF authority.

•••• MATERIAL CHANGES AND COMMITMENTS, IF ANY, AFFECTING THE FINANCIAL POSITION OF

THE COMPANY WHICH HAVE OCCURRED BETWEEN THE END OF THE FINANCIAL YEAR OF THE

COMPANY TO WHICH THE FINANCIAL STATEMENTS RELATE AND THE DATE OF THE REPORT

There have been no material changes and commitments that have occurred after close of the

financial year till the date of this report which affect the financial position of the Company.

•••• CHANGES IN THE NATURE OF BUSINESS, IF ANY

There was no change in the nature of business of the Company during the financial year ended

March 31, 2018.
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•••• DETAILS OF DIRECTORS OR KEY MANAGERIAL PERSONNEL INCLUDING THOSE WHO WERE

APPOINTED OR HAVE RESIGNED DURING THE YEAR

Pursuant to the provisions of Section 152 of the Companies Act, 2013, Shri Sanjeev Khemka,

Whole-time Director and Mr. Ashish Khemka, Whole time Director is due to retire by rotation at

the ensuing Annual General Meeting, and being eligible, offers himself for re-appointment.

•••• NUMBER OF MEETINGS OF BOARD OF DIRECTORS

During the financial year 2017-2018, the Board of Directors of the Company, met (09) times on,

April 01st 2017, May 05th 2017, May 30th 2017, June 13th 2017, June 30th 2017, September

13th 2017, October 16th 2017, November 14th 2017 and February 14th 2018.

•••• DECLARATION BY INDEPENDENT DIRECTORS

All the Independent Directors have submitted their disclosures to the Board that they fulfill all

the requirements as stipulated in Section 149(6) of the Companies Act, 2013 so as to qualify

themselves to be appointed as Independent Directors under the provisions of the Companies Act,

2013 and the relevant rules.

•••• NOMINATION AND REMUNERATION POLICY OF DIRECTORS, KEY MANAGERIAL PERSONNEL

AND OTHER EMPLOYEES

In adherence of section 178(1) of the Companies Act, 2013, the Board of Directors of the

Company approved a policy on directors’ appointment and remuneration including criteria for

determining qualifications, positive attributes, independence of a director and other matters

provided u/s 178(3), based on the recommendations of the Nomination and Remuneration

Committee. The broad parameters covered under the Policy are – Company Philosophy, Guiding

Principles, Nomination of Directors, Remuneration of Directors, Nomination and Remuneration

of the Key Managerial Personnel

•••• FORMAL ANNUAL EVALUATION

In line with the statutory requirements enshrined under the Companies Act, 2013 and the SEBI

(Listing Obligations and Disclosure Requirements) Regulations, 2015, the Board carried out a

performance evaluation of itself, its Committees, the Chairman and each of the other Directors.

As in previous year, this was carried out on the basis of framework approved by the Nomination

and Remuneration Committee. The Committee had unanimously consented for an ‘in-house’

review built on suggestive parameters. Based on the suggestive parameters approved by the

Nomination and Remuneration Committee, the following evaluations were carried out:

� Review of Board as a whole by all the Members of the Board

� Review of all Board Committees by all the Members of the Board

� Review of Individual Directors by rest of the Board Members except the Director being

evaluated
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•••• EXTRACT OF THE ANNUAL RETURN

Extract of Annual Return Pursuant to Section 92(3) and Section 134(3)(a) of the Companies Act,

2013, extract of the Annual Return as on March 31, 2018 in form MGT-9 is enclosed as Annexure

I to this report.

•••• AUDITORS

a) Statutory Auditors

As per Section 139 of the Companies Act, 2013 and based on the recommendations of the Audit

Committee and upon review of confirmations of satisfaction of criteria as specified in Section

141 of the Companies Act, 2013 read with Rule 4 of Companies (Audit & Auditors) Rules, 2014

and in accordance with the approval accorded by the Members at the 34th Annual General

Meeting held on September 30, 2017, M/s Rohit Baid & Co., Chartered Accountants (FRN

031122N, Faridabad, appointed as Statutory auditor for a period of five years.

Pursuant to provisions of Section 143(12) of the Companies Act, 2013, the Statutory Auditors

have not reported any incident of fraud to the Audit Committee during the year under review.

b) Secretarial Auditors

Pursuant to the provisions of Section 204 of the Companies Act, 2013 read with corresponding

Rules framed there under, M/s Vikas Verma & Associates were appointed as the Secretarial

Auditors of the Company to carry out the secretarial audit for the year ending March 31, 2018. A

Secretarial Audit Report given by the Secretarial Auditors in Form No. MR-3 is annexed with this

Report as ANNEXURE –II. There are no qualifications, reservations or adverse remarks made by

Secretarial Auditors in their Report.

•••• PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION 186

During the financial year ended March 31, 2018, no Loans, Investment or guarantee u/s 186 of

the Companies Act, 2013 was made by the Company

•••• PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES

The particulars of every contract and arrangement entered into by the Company with related

parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including certain

arm’s length transactions under third proviso thereto are disclosed in Form No. AOC-2 in

ANNEXURE – III and form part of this Report.

•••• DETAILS RELATING TO DEPOSITS COVERED UNDER CHAPTER V OF THE ACT

The Company has not accepted any deposits during the year under review.
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•••• CORPORATE GOVERNANCE

Pursuant to the provisions of Regulation 15(2) of SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015, compliance with the provisions of the Corporate Governance

are not applicable to the Companies having paid up equity share capital not exceeding Rs. 10

Crore and Net Worth not exceeding Rs. 25 Crore, as on the last day of previous financial year or

on the Companies listed on Stock Exchange.

In view of above, as per the latest Audited Financial Statement of the Company as at 31st March

2018, the paid-up Equity Share Capital of the Company does not exceed the respective threshold

limit of Rs. 10 Crore as aforesaid; hence compliance with the provisions of the Corporate

Governance are not applicable to the Company. However the company (KCL) believes that the

governance practices must ensure adherence and enforcement of the sound principles of

Corporate Governance with the objectives of fairness, transparency, professionalism, trusteeship

and accountability, while facilitating effective management of the businesses and efficiency in

operations. The Board is committed to achieve and maintain highest standards of Corporate

Governance on an ongoing basis. A report on compliance with the principles of Corporate

Governance as prescribed under Securities and Exchange Board of India (Listing Obligations and

Disclosure Requirements) Regulations, 2015 (SEBI Listing Regulations) is given below in

Annexure-IV

•••• CORPORATE SOCIAL RESPONSIBILITY (CSR)

As part of its initiatives under “corporate social responsibility (CSR)”, the company has

contributed funds for the scheme of eradicating hunger & poverty, promotion of education. The

contributions in this regard have been made to the registered trusts & NGO’s which are

undertaking these schemes.

The Annual Report on CSR Activities is annexed herewith as : Annexure V

•••• INTERNAL FINANCIAL CONTROL SYSTEMS AND THEIR ADEQUACY

The details in respect of internal financial control and their adequacy are included in the

Management Discussion & Analysis, which forms part of this report as Annexure- VI.

•••• AUDIT COMMITTEE

The Board of Directors of the Company has constituted Audit Committee u/s 177 of the

Companies Act,2013 consisting of 3 (Three) members Mr. Sunil Bansal Mr. Rahul Jain & Mrs.

Chandra Kala Khemka all of them being Independent Directors of the Company. Mr. Sunil Bansal

is the chairman of the audit committee.

The Company Secretary acts as the secretary to the audit committee. The primary objective of

the audit committee is to monitor and provide an effective supervision of the Management's

financial reporting process, to ensure accurate and timely disclosures, with the highest levels of

transparency, integrity and quality of financial reporting. The audit committee oversees the work

carried out in the financial reporting process by the Management, the internal auditors and the
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independent auditors, and notes the processes and safeguards employed by each of them. The

audit committee has the ultimate authority and responsibility to select, evaluate and, where

appropriate, replace the independent auditors in accordance with the law. All possible measures

must be taken by the audit committee to ensure the objectivity and independence of the

independent auditors.

All recommendations made by the audit committee during the year were accepted by the Board.

•••• AUDIT COMMITTEE ATTENDANCE

The audit committee held 5 (five) meetings during the year ended March 31, 2018. These were

held on 12/06/2017, 30/06/2017, 12/09/2017, 12/11/2017 & 13/02/2018. The attendance

details of the audit committee meetings are as follows:

Names Of Directors No. of Board Meeting held No. of meetings attended

Mr. Sunil Bansal 5 5

Mr. Rahul Jain 5 5

Mrs Chandra Kala Khemka 5 5

•••• RISK MANAGEMENT POLICY

The Board of the Company has formed a risk management committee to frame, implement and

monitor the risk management policy for the Company. The committee is responsible for

reviewing the risk management plan and ensuring its effectiveness. The audit committee has

additional oversight in the area of financial risks and controls. Major risks identified by the

businesses and functions are systematically addressed through mitigating actions on a

continuing basis. The development and implementation of risk management policy has been

covered in the corporate governance report, which forms part of this report.

•••• DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR

TRIBUNALS IMPACTING THE GOING CONCERN STATUS AND COMPANY’S OPERATIONS IN

FUTURE

There was no significant and material order passed by the regulators or courts or tribunals

impacting the going concern status and Company’s operations in future.

•••• CREDIT RATINGS

During the year under review CRISIL, A SEBI, RBI & NSIC registered credit rating agency in India,

has assigned Bank rating BB for Long-term bank facilities and the Outlook of which is Stable

regarding timely servicing of financial obligations and A3+ for Short-term bank facilities.

Dun & Bradstreet, a US based information and business rating MNC has given and upgraded the

company’s rating to 5A2 from the previous 4A3, due to improved performance and business

metrics.

•••• LISTING OF SECURITIES
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The shares of the Company are listed on the "Metropolitan Stock Exchange of India Limited"

(MSEI)

•••• CONSERVATION OF ENERGY, TECHNOLOGICAL ABSORPTION AND FOREIGN EXCHANGE OUTGO

Conservation Of Energy:

1) The company has taken several effective steps to consumption of the electrical units.

2) The company is engaged in manufacturing of corrugated boxes and printed duplex board

cartons & breakfast cereals, which don’t fall in the schedule of industries requiring information

specified in the prescribed form. Hence the details of energy conservation have not been

furnished.

Technology absorption, adaption and innovation:

The company has adopted latest technologies, processes, designs and machineries to

manufacture Quality packaging products & breakfast cereals.

Research and Development (R&D):

The company has in house research and development facilities.

Foreign exchange earnings and outgo:

Foreign exchange earnings and outgo 2017-18 2016-17

Earning for value of exports on F.O.B

basis

NIL NIL

Expenditure in foreign currency :

• Raw Material 75507591 96052991.46

• Repairs & Maintenance(P&M) 4677055 1932905

• Capital Goods 33554341 251180871

• Traveling Expenses 113738987 349166767.46

•••• Particulars of employees

Information as per Section 134 of the Companies Act, 2013 read with Companies (Particulars of

Employees) Amendment Rules, 2011 are given in the statement which from a part of this report.

However as per the provisions of section 136 of the Companies Act, 2013, the report and

accounts are being sent to all shareholders of the Company excluding the aforesaid information.

Any shareholder interested in obtaining a copy of the particulars may write to the Company's

Registered Office.
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•••• MANAGEMENT DISCUSSION AND ANALYSIS

Management discussion and Analysis Report for the year under review, as stipulated under

Regulation 34 of the Listing Agreement, 2015 with the stock exchanges is presented as a

separate section forming part of this report.

•••• DISCLOSURE REQUIREMENTS

Your Directors state that no disclosure or reporting is required in respect of the following items

as there were no transactions on these items during the year under review:-

• Details relating to deposits covered under Chapter V of the Act.

• Issue of equity shares and differential rights as to dividend, voting or otherwise.

• Issue of Shares (including sweat equity shares) to employees of the Company under any

scheme.

• No significant or material orders were passed by the Regulators or Courts or Tribunals

which impact the going concern status and Company's operations in future.

• Company does not have any subsidiary.

•••• ACKNOWLDGEMENTS

Your Directors place on record their sincere appreciation of the services rendered by the

employees of the Company. They are grateful to shareholders, bankers, depositors, customers

and vendors of the company for their continued valued support. The Directors look forward to a

bright future with confidence.

Date: 30.05.2018 By the order of the Board

Place Faridabad For M/s KCL Limited

SD/-

Shyam Sunder Khemka

Managing Director

Din No 00103387
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Annexure-I

FORM NO. MGT 9

EXTRACT OF ANNUAL RETURN

(as on financial year ended on March, 31, 2018)
[Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the Company

(Management & Administration) Rules, 2014]

I. REGISTRATION & OTHER DETAILS:

i) CIN : L74899DL1983PLC068008

ii) Registration Date: 21/01/1983

iii) Name of the Company: KCL LIMITED

iv) Category/ Sub-category of the Company: Company Limited By Shares/ Indian

Non-Government Company

v) Address of the Registered office & contact details E-292, Sarita Vihar, New Delhi-110044

E-mail: cs@kcl.co.in

Tel: 0120-2232417

vi) Whether listed company : Yes

vii) Name, Address & contact details of the

Registrar & Transfer Agent, if any. M/s Beetal Financial & Computer

Services Pvt Ltd. ,

3rd Floor, 99 Madangir, BH-Local

Shopping Complex,

Near Dada Harsukhdas Mandir, New

Delhi-110062

II. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

All the business activities contributing 10% or more of the total turnover of the company shall

be stated.

Sl.

No.

Name & Description of

main products/services

NIC Code of the Product

/service

% to total turnover of the

company

01 Manufacturing of corrugated

boxes, duplex cartons and

other containers.

1702 95.56%

III. PARTICULARS OF HOLDING , SUBSIDIARY & ASSOCIATE COMPANIES

Sl.

No

Name & Address

of the Company

CIN/GLN Holding/Subsidiary/

Associate

% of

Shares

Held

Applicable

Section

NIL
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IV SHAREHOLDING PATTERN (Equity Share capital Break up as % to total Equity)

Category of Shareholders No. of Shares held at the beginning of the year No. of Shares held at the end of the year % change during the 

year

Demat Physical Total % of Total 

Shares

Demat Physical Total % of Total 

Shares

A. Promoters

(1) Indian

a) Individual/HUF 1186110 235800 1421910 47.40 1186110 235800 1421910 47.40 N/A N/A

b) Central Govt.or

 State Govt.

c) Bodies Corporates

d) Bank/FI

e) Any other 368600 21600 390200 13.00 368600 21600 390200 13.01 N/A N/A

SUB TOTAL:(A) (1) 1554710 257400 1812110 60.40 1554710 257400 1812110 60.41

(2) Foreign

a) NRI- Individuals N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

b) Other Individuals N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

c) Bodies Corp. N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

d) Banks/FI N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

e) Any other… N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

SUB TOTAL (A) (2)

Total Shareholding of 

Promoter 

(A)= (A)(1)+(A)(2)

B. PUBLIC SHAREHOLDING

(1) Institutions

a) Mutual Funds N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

b) Banks/FI N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

C) Cenntral govt N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

d) State Govt. N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

e) Venture Capital Fund N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

f) Insurance Companies N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

g) FIIS N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

h) Foreign Venture

 Capital Funds N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

i) Others (specify) N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

SUB TOTAL (B)(1):

(2) Non Institutions

a) Bodies corporates 1600 835800 837400 27.91 1600 835800 837400 27.91 N/A N/A

i) Indian N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

ii) Overseas N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A

b) Individuals

i) Individual shareholders 

holding  nominal share 

capital upto Rs.1 lakhs 8100 66800 74900 2.50 8100 66800 74900 2.50 N/A N/A

ii) Individuals shareholders 

holding nominal share 

capital in excess of Rs. 1 

lakhs 275675 275675 9.19 275675 275675 9.19 N/A N/A

c) Others (specify)

Non Resident Indians

SUB TOTAL (B)(2): 9700 1178275 1187975 39.60 9700 1178275 1187975 39.60 N/A N/A

N/A N/A

Total Public Shareholding

(B)= (B)(1)+(B)(2) 9700 1178275 1187975 39.60 9700 1178275 1187975 39.60 N/A N/A

N/A N/A

C. Shares held by 

Custodian for 

GDRs & ADRs N/A N/A

N/A N/A

Grand Total (A+B+C) 1564410 1435675 3000085 39.60 1564410 1435675 3000085 39.60 N/A N/A
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(ii) SHARE HOLDING OF PROMOTERS

Sl No. Shareholders Name Shareholding at the 

begginning of the year

Shareholding at the 

end of the year

% change in 

share holding 

during the 

year

NO of shares % of total shares

 of the company

% of shares pledged

 encumbered to total 

shares

NO of shares % of total shares

 of the company

% of shares pledged

 encumbered to 

total shares

1 Mr.Shyam Sunder Khemka 526260 17.53 N/A 526260 17.53 N/A N/A

2 Mr. Sanjeev Khemka 264,875 8.83 N/A 264,875 8.83 N/A N/A

3 Mr. Rajeev Khemka 246325 8.21 N/A 246325 8.21 N/A N/A

4 Mr. Ashish Khemka 331350 11.04 N/A 331350 11.04 N/A N/A

5 Mrs Vandna Khemka 77,600 2.59 N/A 77,600 2.59 N/A N/A

6 Mrs Vandana Khemka 75,500 2.51 N/A 75,500 2.51 N/A N/A

7 Mrs Chander Kala Khemka 390,200 13.06 N/A 390,200 13.06 N/A N/A

Total 1912110 63.77 1912110 63.77

(iii) CHANGE IN PROMOTERS' SHAREHOLDING ( SPECIFY IF THERE IS NO CHANGE)

Sl. No. Share holding at the beginning of 

the Year

Cumulative Share holding during the 

year

No. of Shares % of total shares 

of the company

No of shares % of total 

shares of the 

company

At the beginning of the year 1912110 63.77 N/A N/A

Date wise increase/decrease in 

Promoters Share holding during 

the year specifying the reasons for 

increase/decrease (e.g. 

allotment/transfer/bonus/sweat 

equity etc) N/A N/A

At the end of the year 1912110 63.77

(iv) Shareholding Pattern of top ten Shareholders (other than Direcors, Promoters & Holders of GDRs & ADRs)

Sl. No Shareholding at the beginning of 

the year

Cumulative Shareholding end of the 

year

 Top 10 Shareholders No.of shares % of total shares 

of the company

No of shares % of total 

shares of the 

company

(v) Shareholding of Directors & KMP

Sl. No Shareholding at the end of the 

year

Cumulative Shareholding during the 

year

For Each of the Directors & KMP No.of shares % of total shares 

of the company

No of shares % of total 

shares of the 

company

At the beginning of the year 1912110 63.77 N/A N/A

Date wise increase/decrease in 

Promoters Share holding during 

the year specifying the reasons for 

increase/decrease (e.g. 

allotment/transfer/bonus/sweat 

equity etc) N/A N/A

At the end of the year 1912110 63.77%
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VII PENALTIES/PUNISHMENT/COMPPOUNDING OF OFFENCES

Type Section of 

the 

Companies 

Act

Brief 

Description

Details of 

Penalty/Punish

ment/Compou

nding fees 

imposed

Authority 

(RD/NCLT/

Court)

Appeall 

made if any 

(give details)

A.  COMPANY

Penalty N/A N/A N/A N/A N/A

Punishment N/A N/A N/A N/A N/A

Compounding N/A N/A N/A N/A N/A

B. DIRECTORS

Penalty N/A N/A N/A N/A N/A

Punishment N/A N/A N/A N/A N/A

Compounding N/A N/A N/A N/A N/A

C. OTHER OFFICERS IN DEFAULT

 

Penalty N/A N/A N/A N/A N/A

Punishment N/A N/A N/A N/A N/A

Compounding N/A N/A N/A N/A N/A
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Annexure-II

Form No.MR-3

SECRETARIALAUDITREPORT

FORTHE FINANCIAL YEAR ENDED 31/03/2018

[Pursuant to section204(1) oftheCompaniesAct,2013andruleNo.9oftheCompanies

(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

KCL LIMITED,

E-292, SARITA VIHAR,

NEW DELHI -110044.

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions

and the adherence to good corporate practices by KCL Limited (herein after called the

“Company’). Secretarial Audit was conducted in a manner that provided us a reasonable basis

for evaluating the corporate conducts/statutory compliances and accordingly, expressing my

opinion thereon.

Based on our inspection, verification of company’s books, papers, minute books, forms and

returns filed and other records maintained by the company and also the information

provided by the Company, its officers, agents and authorized representatives during the

conduct of Secretarial Audit, We hereby report that in our opinion, the company has, during

the audit period covering the financial year ended on 31st March, 2018 complied with the

statutory provisions listed hereunder and also that the Company has proper Board-processes

and compliance-mechanism in place to the extent, in the manner and subject to the

reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other

records maintained by KCL Limited (“the Company”)for the financial year ended on March 31,

2018 according to the provisions of:

� The Companies Act, 2013(the Act) and the rules made there under.

� The Securities Contracts (Regulation) Act, 1956 ('SCRA') and the rules made thereunder;

� The Depositories Act,1996 and the Regulations and Bye-laws framed thereunder;

� The following Regulations and Guidelines prescribed under the Securities and Exchange

Board of India Act, 1992 ('SEBI Act'):-
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a) The Securities and Exchange Board of India {Substantial Acquisition of Shares and

Takeovers) Regulations, 2011;

b) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,

1992;

c) The Securities and Exchange Board of India (Issue of Capital and Disclosure

Requirements) Regulations, 2009; (No transaction has been recorded during the Audit

Period)

d) The Securities and Exchange Board of India (Employee Stock Option Scheme and

Employee Stock Purchase Scheme) Guidelines, 1999;(No transaction has been recorded

during the Audit Period)

e) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer

Agents) Regulations, 1993 regarding the Companies Act and dealing with client;

f) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;

(No transaction has been recorded during the Audit Period)

g) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 1998;(No

transaction has been recorded during the Audit Period)

As informed to us the following other laws specifically applicable to the company as under and

as confirmed & declared by the management, the company has duly complied the same:-

I. The Employees Provident fund and Miscellaneous Provisions Act, 1952 along with labour

laws

II. Employees State Insurance Act, 1948

III. Maternity Benefit Act, 1961

IV. Payment Gratuity Act, 1972

V. Factories Act, 1949

VI.Environmental Act, 1986 and its allied applicable laws

We have also examined the compliance with the applicable clauses of the following:

1. Secretarial Standard issued by The Institute of Company Secretaries of India.

2. The Listing Agreements/Regulations including the Securities and Exchange Board of India

(Listing Obligations and Disclosure Requirements), Regulations, 2015 entered into by the

Company with Stock Exchange(s).
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During the period under review, the Company has complied with the provisions of the Act,

Rules, Regulations, Guidelines, Standards, etc. mentioned above save and except the

following:-

1. The Company has complied the Regulation 33 of SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015 except the Company has filed its unaudited/audited

quarterly/yearly financial results for the quarter ended 31st December, 2016& 31st

march, 2018 on13th June, 2017&09th July, 2018 respectively i.e beyond 30 days from the

end of quarter & quarter ended on i.e. beyond 45 days from the end of financial year

2017-18.

Further the stock exchange has imposed penalty of Rs.11, 26,902/-for the aforesaid

non-compliance and the company has agreed to pay the same.

2. The Company has not filled CHG-1 in respect of hypothecation for car loan amounting to

Rs. 90,00,000, Rs.8,57,000 &Rs. 13,77,500availed from private Banks and approved vide

board resolutions dated 01st April, 2016, 16th April, 2016 & 19th September, 2016

respectively. Further same non compliance has been carry forward from FY 2016-17

3. Non Compliance of Section 185 of Companies Act, 2013 i.e. company has outstanding

loans / advances of Rs. 961.90 lacs to KCL Milk Products India Private Limited, in whom

the director is interested.

In respect to the other applicable laws specifically applicable to the Company, We have relied

on information / records / declaration produced/furnished by the Company during the course

of our audit and the reporting is limited to the extent.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed

notes on agenda were sent at least seven days in advance, and there exist the system for

seeking and obtaining further information and clarifications on the agenda items before the

meeting and for meaningful participation at the meeting.

All decisions of the Board were unanimous and the same are captured and recorded as part of

the minutes.

We further report that there is scope to improve the systems and processes in the company

and operations of the Company to monitor and ensure compliance with applicable laws, rules,

regulations and guidelines.

We further report that during the period there were no specific instances / events pursuance

of the above referred laws, rules, regulations, guidelines, etc., having a major bearing on the

Company’s affairs.
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Thanking you,

For M/s. Vikas Verma & Associates

Company Secretaries

SD/-

Date: - 30.05.2018 Vikas Kumar Verma

Place:- New Delhi CP No. 10786

Membership No. F9192



KCL LIMITED

(Formerly Known as Khemka Containers Limited)

30

Annexure- III

FORM NO. AOC- 2

(Pursuant to Clause (h) of Sub-Section (3) of Section 134 of the Act and Rule 8(2) of the

Companies (Accounts) Rules, 2014

Form for disclosure of particulars of contracts / arrangements entered into by the company with

related parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including

certain arms length transactions under third proviso thereto:

•••• Details of contracts or arrangements or transactions not at arm’s length basis: KCL

Limited has not entered into any contract or arrangement or transaction with its related parties

which is not at arm’s length during financial year 2017-18.

•••• Details of material contracts or arrangement or transactions at arm’s length basis:
KCL Limited has entered into the following contract or arrangement or transaction with its

related parties which is at arm’s length during financial year 2017-18

Name of

Related Party

and Nature of

Relationship

Nature of

contracts/

arrangeme

nt/

transaction

s

Duration of

contracts/

arrangement/

transactions

Salient terms of

contracts/

arrangements/

transactions

including the

value, if any

Date(s) of

approval

by the

Board, if

any

Amount

paid as

advance

, if any

FHS Rent Paid As per Contract 12,00,000 Nil

Wellness Foods

and KCL Milk

Purchases As per Contract Nil Nil

Mr. Shyam

Sunder Khemka

and Mrs.

Chander Kala

Khemka

Rent Paid As per Contract 73,80,000 Nil

By the order of the board

For KCL Limited

Place: Faridabad

Date: 30.05.2018 SD/-

(Rajeev Khemka)

Director

DIN: 00103260
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Annexure-IV

CORPORATE GOVERNANCE REPORT FOR THE YEAR 2017-18

1. COMPANY’S PHILOSOPHY ON CODE OF GOVERNANCE

The Company’s philosophy on Code of Corporate Governance is based on the

following principles:

The members of the Board are persons in whom the shareholders have reposed their

confidence and trust. Persons appointed to the Board are conscious of their corporate

and social responsibilities and maintain highest standards of integrity.

Highest standards of compliance, disclosure and transparency are maintained by the

Company.

The company is committed to transparency in all its dealings and to provide high

quality products and services to its customers and shareholders and regulatory

compliance. The basic philosophy of corporate governance in the company is to

achieve business excellence and enhance shareholder’s value, keeping in view the

need and interest of shareholders.

A report on compliance with the principles of Corporate Governance as prescribed

under Securities and Exchange Board of India (Listing Obligations and Disclosure

Requirements) Regulations, 2015 (SEBI Listing Regulations) is given below:

2. BOARD OF DIRECTORS

As at March 31st, 2018, the Company has Eight Directors. Out of the Eight Directors,

five (i.e. 62.50%) are executive directors and Three (i.e.37.50%) are non-executive

and independent directors. All the three Non-Executive Directors are Independent

Directors and are free from any business or other relationship that could materially

influence their judgment. All the Independent Directors satisfy the criteria of

independence Companies Act, 2013 and the Listing Regulations.

The Board is well diversified and consists of one Woman Independent Director.

a) Appointment of Directors

As per the provisions of the Companies Act, 2013, the Independent Directors shall be

appointed for not more than two terms of maximum of five years each and shall not

be liable to retire by rotation.

Your Board has adopted the provisions with respect to appointment and tenure of

Independent Directors consistent with the Companies Act, 2013 and the Listing
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Regulations. At the time of appointment of an Independent Director, the Company

issues a formal letter of appointment outlining his/her role, function, duties and

responsibilities as a Director.

b) Composition of the Board

Category of Directors No of Directors Percentage to total no of

Directors

Executive Director 5 62.5

Non-Executive

Independent Directors

3 37.5

Total 8 100

During the financial year under review, 9 (Nine) meetings of the Board were held on

April 01st 2017, May 05th 2017, May 30th 2017, June 13th 2017, June 30th 2017,

September 13th 2017, October 16th 2017, November 14th 2017 and February 14th

2018. The necessary quorum was present for all the meetings. The maximum interval

between any two meetings did not exceed 120 days

Name of

Direct

or

Category

of

Directorsh

ips

Number of

Board

meetings

during the

year 2017-18

Whether

attended

last AGM

Number of other

Directorships

Committee

Membership

Hel

d

Attended Chairm

an

Membe

r

Shyam

Sunder

Khemka

Chairman

M/Director

09 09 Yes Nil Nil Nil

Chander

Kala

Khemka

Non

Executive

09 09 Yes Nil Nil 3

Rajeev

Khemka

Director 09 09 Yes Nil 1 1

Ashish

Khemka

Director 09 09 Yes Nil Nil Nil

Sunil

Bansal

Non

Executive

02 02 Yes Nil 1 2

Rahul Jain Non

Executive

09 09 Yes Nil Nil 0 3

Sanjeev

Khemka

Director 09 09 Yes Nil Nil Nil 1

Deeptansh

u Khemka

Director 09 09 Yes Nil Nil Nil Nil
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Duarte Ian

Russell

Director 09 01 No NIL Nil Nil Nil

# Mr. Duarte Ian Russell has appointed as Director w.e.f 16th October, 2017 and resigned

on 14th February, 2018.

During the year a separate meeting of the independent Directors was held inter-alia to

review the Performance of non-independent directors and the board as a whole. The

Board periodically reviews compliance reports of all laws applicable to the Company,

prepared by the Company.

3. Committees of the board

a) Audit Committee

I The role of Audit Committee is as per Section 177 of the Companies Act 2013 read

with Regulation 18 of SEBI (LODR) Regulations 2015

ii The terms of reference of the audit committee are broadly as under:

•••• Oversight of the Company’s financial reporting process and the disclosure of

its financial information to ensure that the financial statement is correct,

sufficient and credible;

•••• Recommend the appointment, remuneration and terms of appointment of

auditors of the Company;

•••• Approval of payment to statutory auditors for any other services rendered by

the statutory auditors;

•••• Reviewing, with the management, the annual financial statements and

auditors’ report thereon before submission to the board for approval, with

particular reference to:

(a) Matters required to be included in the Director’s Responsibility

Statement to be included in the Board’s report in terms of clause (c) of

sub-section 3 of section 134 of the Companies Act, 2013

(b) Changes, if any, in accounting policies and practices and reasons for the

same

(c) Major accounting entries involving estimates based on the exercise of

judgment by management
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(d) Significant adjustments made in the financial statements arising out of

audit findings

(e) Compliance with listing and other legal requirements relating to

financial statements

(f) Disclosure of any related party transactions

(g) Qualifications in the draft audit report

•••• Reviewing, with the management, the quarterly financial statements

before submission to the board for approval;

•••• Reviewing with the management, the statement of uses / application of

funds

•••• Review and monitor the auditors’ independence and performance, and

effectiveness of audit process;

•••• Approval or any subsequent modification of transactions of the Company

with related parties;

•••• Scrutiny of inter-corporate loans and investments;

•••• Valuation of undertakings or assets of the Company, wherever it is

necessary;

•••• Evaluation of internal financial controls and risk management systems;

•••• Reviewing, with the management, performance of statutory and internal

auditors, adequacy of the internal control systems;

•••• Establish a vigil mechanism for directors and employees to report

genuine concerns in such manner as may be prescribed

•••• Reviewing the adequacy of internal audit function, if any, including the

structure of the internal audit department, staffing and seniority of the

official heading the department, reporting structure coverage and

frequency of internal audit;

•••• Discussion with internal auditors of any significant findings and follow

up there on;
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•••• Reviewing the findings of any internal investigations by the internal

auditors into matters where there is suspected fraud or irregularity or a

failure of internal control systems of a material nature and reporting the

matter to the board;

•••• Discussion with statutory auditors before the audit commences, about the

nature and scope of audit as well as post-audit discussion to ascertain any

area of concern;

•••• Carrying out any other function as is mentioned in the terms of reference

of the audit committee;

•••• Oversee financial reporting controls and process for Procurement of

material;

•••• To mandatorily review the following information:

�Management discussion and analysis of financial condition and

results of operations;

�Statement of significant related party transactions (as defined by the

audit committee), submitted by management;

�Management letters / letters of internal control weaknesses issued

by the statutory auditors;

�Internal audit reports relating to internal control weaknesses; and

�The appointment and terms of remuneration of the internal auditor.

(ii). The previous annual general meeting (AGM) of the Company was held on

September 30, 2017 and was attended by Mr. Sunil Bansal, Chairman of the

audit committee.

(iii). The composition of the audit committee and the details of meetings attended

by its members are given below:

Name Category Number of meetings

during the financial year

2017-18

Held Attended

Chander Kala Khemka Independent,

Non-Executive

5 5



KCL LIMITED

(Formerly Known as Khemka Containers Limited)

36

Sunil Bansal Independent,

Non-Executive

5 5

Rahul Jain Independent,

Non-Executive

5 5

Five audit committee meetings were held during the year and the gap between two

meetings did not exceed four months. The dates on which the said meetings were

held are as follows: 12th June 2017, 30th June 2017, 12th September 2017, 12th

November 2017, and 13th February 2018. The necessary quorum was present for

all the meetings.

b) Nomination and remuneration committee

•••• The Nomination and Remuneration Committee of the Company is constituted in

line with the Regulations 19 of SEBI (LODR) Regulations read with Section 178

of the Companies Act, 2013.

•••• Recommend to the board the set up and composition of the board and its

committees. Including the “formulation of the criteria for determining qualifications,

positive attributes and independence of a director”. The committee will consider

periodically reviewing the composition of the board with the objective of achieving

an optimum balance of size, skills, independence, knowledge, age, gender and

experience.

•••• Formulation of criteria for evaluation of Independent Directors and the Board;

•••• Devising a policy on Board diversity;

•••• Identifying persons who are qualified to become directors and who may be

appointed in senior management in accordance with the criteria laid down, and

recommend to the Board their appointment and removal.

•••• Recommend to the board the remuneration policy for directors, executive team or

key managerial personnel as well as the rest of the employees.

•••• Shri Rahul Jain was designated as the Chairman of the Committee. During the year,

one meeting of the Nomination and Remuneration committee was held on 30th May

2017. The composition of the nomination and remuneration committee and the

details of meetings attended by its members are given below:

Name Category Number of meetings

during the financial year

2017-18

Held Attended

Chander Kala Khemka Independent,

Non-Executive

01 01

Sunil Bansal Independent, 01 01
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Non-Executive

Rahul Jain Independent,

Non-Executive

01 01

•••• Remuneration policy:

Remuneration policy in the Company is designed to create a high performance

culture. It enables the Company to attract, retain and motivate employees to

achieve results. Our business model promotes customer centricity and requires

employee mobility to address project needs. The remuneration policy supports

such mobility through pay models that are compliant to local regulations. The

Company pays remuneration by way of salary, benefits, perquisites and

allowances.

Details of remuneration paid to Directors are as follows:

5. Remuneration to Executive Directors:

Name of

the

Director

Basic

salary

Allowa

nces

Perquisit

es

Performance

Bonus/commissi

on

Provident

fund

contributi

on

Total (P.M)

Shyam

Sunder

Khemka

200000 125000 325000

Rajeev

Khemka

200000 125000 325000

Sanjeev

Khemka

200000 125000 325000

Ashish

Khemka

200000 125000 325000

Term of office/ Service contract time period for each director: N/A

6. Remuneration to Non-Executive directors :

Name of Director Sitting Fees Commission

Chander Kala Khemka N/A N/A

Rahul Jain N/A N/A

Sunil Bansal N/A N/A

c) Stakeholders’ relationship committee

• The Company had a shareholders / investors grievance committee of directors to

look into the redressal of complaints of investors such as transfer or credit of

shares, non-receipt of dividend / notices / annual reports, etc. The nomenclature
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of the said committee was changed to stakeholders’ relationship committee in the

light of provisions of the Act and revised clause 49 of the Listing Agreement.

• During the year, one meeting of the stakeholders’ relationship committee was

held on 31st March, 2018 .The composition of the Stakeholders’ Relationship

Committee and the details of meetings attended by its members are given below:

Name Category Number of meetings

during the financial year

2017-18

Held Attended

Chander Kala Khemka Independent,

Non-Executive

01 01

Sunil Bansal Independent,

Non-Executive

01 01

Rahul Jain Independent,

Non-Executive

01 01

• Shri Rahul Jain was designated as the Chairman of the Committee.

• There were no complaints received from Shareholders during the year.

d) Corporate Social Responsibility Committee

The Corporate Social Responsibility Committee was formed pursuant to section

135 of the Companies Act, 2013 read with the Companies (Corporate Social

Responsibility Policy) Rules, 2014, to formulate and recommend to the Board, a

Corporate Social Responsibility Policy indicating the activities to be undertaken by

the Company as specified in Schedule VII to the Act, to recommend the amount of

expenditure to be incurred on such activities and to monitor the Corporate Social

Responsibility Policy of the Company from time to time.

The details of the Corporate Social Responsibility Policy of the Company have

also been disclosed in the Directors’ Report section of the Annual Report. The

composition of the committee is as under:

Name Category Number of meetings

during the financial year

2017-18

Held Attended

Mr. Rajeev Khemka Executive 02 02

Mr. Sanjeev Khemka Executive 02 02

Mr. Sunil Bansal Independent, Non-Executive 02 02

During the year, two meetings of the CSR committee was held on 18th May, 2017

and 16th March 2018. Mr. Rajeev Khemka was designated as the Chairman of the
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Committee.

The responsibilities of the CSR Committee include:

• Formulating and recommending to the Board of Directors the CSR Policy and

indicating activities to be undertaken

• Reviewing “social, political, economic and environmental trends that may have

a significant impact on the Company’s business activities and performance.”

• Reviewing and evaluating “management’s goals, initiatives and practices for

Social Responsibility” and “recommending goals, initiatives and practices for

Social Responsibility to the Board of Directors.

• Recommending the amount of expenditure for the CSR activities, and

• Monitoring CSR activities from time to time.

Average net profit of the company for last three financial years for the purpose of

computation of CSR: 10.84 Cr

Prescribed CSR Expenditure (two per cent of the Average Net profit for last three

years): Rs 21.68 lacs, But the company has contribute a total sum of Rs 34.37 lacs

under the CSR activities including the last year Provisions of Rs 6.15 lacs.

e) EXECUTIVE COMMITTEE

The Board of Directors of the company has constituted a Committee namely

“Executive Committee” on a Board Meeting held on 13th June 2017, who will

decide and carry the routine activities of the day to day business and the role of the

Executive Committee is to expeditiously decide business matters of routine nature

and implementation of strategic decisions of the Board. The Committee functions

within the approved framework and directions of the Board. The Committee also

performs other activities as per the terms of reference of the Board. The Committee

comprises 4 (four) Executive Directors. The Company Secretary of the Company

acts as Secretary to the Executive Committee. The Composition of Executive

Committee as on 31st March, 2018, is given below:

Name of Member Designation Meetings Held Meeting Attended

Rajeev Khemka Chairman 10 10

Sanjeev Khemka Member 10 10

Ashish Khemka Member 10 10

Deeptanshu Khemka Member 10 10
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4. General body meetings

• General meeting

� Annual general meeting:

Financial year Venue Date & Time Special

Resolutions

Passed

2014-15 E-292, Sarita Vihar,

New Delhi-110044

30.09.2015, 11.30

a.m.

Nil

2015-16 E-292, Sarita Vihar,

New Delhi-110044

30.09.2016, 11.30

a.m.

Nil

2016-17 E-292, Sarita Vihar,

New Delhi-110044

30.09.2017, 11.30

a.m.

Nil

� Extraordinary general meeting:

No extraordinary general meeting of the members was held during the year 2017-18.

• Details of special resolution passed through postal ballot, the persons who

conducted the postal ballot exercise and details of the voting pattern.

During the year under review, no special resolution has been passed through the

exercise of postal ballot. None of the items to be transacted at the ensuing meeting is

required to be passed by postal ballot.

5. Disclosures :

Related Party Transactions

None of the transactions with any of the related parties were in conflict with the

interest of the Company.

1. Details of non-compliance by the Company, penalties, strictures imposed on the

Company by the stock exchanges or the securities and exchange board of India

or any statutory authority, on any matter related to capital markets, during the

last three years 2014-15, 2015-16 and 2016-17 respectively. However there was

delay in publication of the quarterly results and submission of LRR with the

Stock Exchange on account of changes in the accounting procedures and

implementation of IND AS on the listed companies.

2. The Company has not adopted a whistle blower policy and has established the

necessary vigil mechanism for employees and directors to report concerns about

unethical behavior. No person has been denied access to the chairman of the

audit committee.
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3. The Company has fulfilled all the mandatory requirements as prescribed in

Annexure XII to the Clause 49 of the Listing Agreements entered into with the

Stock Exchanges.

6. Means of Communication

a. Quarterly Results:

The Company publishes limited reviewed un-audited standalone financial results on a

quarterly basis. In respect of the fourth quarter, the Company publishes the audited

financial results for the complete financial year.

B Newspapers wherein results normally published:

The quarterly/ half-yearly/ annual financial results are published in English and Hindi.

7. General shareholder information

Date, Time and Venue of Shareholder’s

Meeting

Meeting : Annual General Meeting

Day & Date : 29th Saturday, September,

2018

Time : 01:00 P. M

Venue : E-292, Sarita Vihar, New

Delhi-110044

Financial Year 2017-18

Record Date 22nd September 2018

Registered office E-292, Sarita Vihar, New Delhi-110044,

Website: www.kcl.co.in

CIN L74899DL1983PLC068008

Listing on Stock Exchanges Metropolitan Stock Exchange of India

Limited

Vibgyor Towers, 4th Floor, Plot No C-62,

Opp. Trident Hotel Bandra Kurla Complex,

Bandra (E), Mumbai – 400098, Trading

Symbol: KCLL.

The Listing fees for the financial year

2017-18 have been paid by the Company

within the stipulated time.

ISIN INE061C01010

Registrar and Share Transfer Agent BEETAL HOUSE, 3rd

Floor,99, Madangir, behind LSC, New

Delhi – 110062, Ph. 011-29961281-283

Fax 011-29961284
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Share Transfer System

Presently, the share transfers which are received in physical form are processed and

the share certificates are returned within a period of 7 days from the date of receipt,

subject to the documents being valid and complete in all respects. The Board has

delegated the authority for approving transfer, transmission etc. of the Company’s

securities to the Shareholders’ Grievance Committee. The Company obtains from a

Company Secretary in Practice, half yearly certificate of compliance with the share

transfer formalities as required under Regulations 40 of SEBI (LODR) Regulations

c) Shareholding as on March 31, 2018:

���� Distribution of equity shareholding as on March 31, 2018:

Sl.

No

Category Shareholders No. of Shares

No.

% age of

Total

Shareholde

rs

Physical

form

Electroni

c form

Total %age of

Total

Capital

1 Up to

5000

255 86.15 N/A N/A

255

86.15

2 5001 to

10000

13 4.39

N/A N/A

13 4.39

3 10001 to

20000

4 1.35

N/A N/A

4 1.35

4 20001 to

30000

3 1.01

N/A N/A

3 1.01

5 30001 to

40000 N/A N/A N/A N/A N/A N/A

6 40001 to

50000 N/A N/A N/A N/A N/A N/A

7 50001 to

100000

1 0.34

N/A N/A

1 0.34

8 100001 &

Above

20 6.76

N/A N/A

20 6.76

Total 296 100

���� Categories of equity shareholders as on March 31, 2018:

Sl.

No

Category Number of

equity Percentage



KCL LIMITED

(Formerly Known as Khemka Containers Limited)

43

shares held of holding

1. Promoters 1812110 60.40

2 Mutual Funds NIL 0

3 Banks/FI NIL 0

4 Bodies corporate 837400 27.91

5 Individuals 350575 11.69

6 Non Resident Indians NIL 0

Total 3000085 100

d) Outstanding GDRs/ADRs/Warrants or any Convertible instruments,

conversion date and likely impact on equity

The Company has not issued any GDRs / ADRs / Warrants or any convertible

instruments in the past and hence it is not applicable on the company.

12. Plant locations:

The Company's plant Located at:

a) Plot No. 275,276,297,298 and 135 Sector-24 Faridabad, Haryana

b) Plot No. 11B, Udyog vihar, Greater Noida, Uttar Pradesh

c) Baddi Division, Village Bir Pillasi, Tehsil Nalagarh, Distt. Solan, himachal

Pradesh

d) Bata Mandi, Ponta Sahib, Distt. Sirmour, H.P.

e) Cheyyar Unit, Plot No. 5 Sipcot Industrial Area, Chayyar, Chennai.

f) Sri City, 900 Rosewood Drive, Mopurupalli Village, Varadaiahpalm Mandal,

Chittoor, Andhra Pradesh.

13. Address for correspondence

Plot No. 297, sector-24, Faridabad, Haryana-121005

14. Declaration by the Managing Director under Schedule V of SEBI (LODR)

Regulations, 2015

In accordance with Schedule V of SEBI (LODR) Regulations with the Stock

Exchanges, I hereby confirm that, all the Directors and the senior management

personnel of the Company have affirmed Compliance to their respective codes of

conduct, as applicable to them for the Financial Year ended 31st March, 2018.

By the order of the board

Date:30/05/2018 For KCL Limited

Place: New Delhi

(Chander Kala Khemka)Chairperson

& Director

DIN - 00103355
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Annexure-V

ANNUAL REPORT ON CSR ACTIVITIES

A brief outline of the company’s CSR policy, including overview of projects or programmes proposed

to be undertaken and a reference to the web-link to the CSR policy and projects or programmes:

The Company’s CSR policy is aimed at demonstrating care for the community through its

focus on education & skill development, health & wellness and environmental

sustainability including biodiversity, energy & water conservation. Also embedded in this

objective is support to the disadvantaged/marginalized cross section of the society by

providing opportunities to improve their quality of life.

The composition of the CSR committee:

Sl. No. Name Designation

01 Mr. Rajeev Khemka Chairman

02 Mr. Sanjeev Khemka Member

03 Mr. Sunil Bansal Member

Average net profit of the company for last three financial years for the purpose of

computation of CSR: 108400229 Cr.

Prescribed CSR Expenditure (two per cent of the amount as in item 3 above): Rs

21,68,004.58/-

Details of CSR spent during the financial year:

Total amount to be spent for the financial year: Rs 21,68,004.58/-

Amount unspent:

Manner in which the amount spent during the financial year: Attached

In case the company has failed to spend the two per cent of the average net profit of the last three

financial years or any part thereof, the company shall provide the reasons for not spending the

amount in its Board report.

During the financial year 2017-18, the Company worked on conceptualizing and

developing its CSR programme as per the guidelines prescribed in CSR rules under the

Companies Act 2013. In this period, long-term CSR projects will be initiated keeping in

mind the key focus areas of education, employability and entrepreneurship amongst the

identified geographies of local and remote areas.

During the year, the Company has setup its CSR governance, monitoring and evaluation

mechanism, CSR processes for project implementation and impact reporting.

A responsibility statement of the CSR committee that the implementation and monitoring of CSR

Policy, is in compliance with CSR objectives and policy of the Company.
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We hereby declare that implementation and monitoring of the CSR policy are in

compliance with CSR objectives and policy of the Company.

(Shyam Sunder Khemka) (Rajeev Khemka)

Managing Director Chairman, CSR Committee

Manner in which the amount spent during the financial year is detailed below :

Sl.No CSR

Project or

Activity

Identified

Sector in

which the

Project is

covered

Projects

or

Programm

es (Local

area or

other)

Amount

outlay

(Budget)

project or

programs

wise (Rs)

Amount

Spent on the

projects or

programmes

Sub Heads

Cumulati

ve

expenditu

re upto

the

reporting

period

(Rs)

Amount

Spent:

Direct or

through

implementi

ng agency

1 Financial

assistance

for

educational

help to

poor

students in

remote,

rural areas,

providing

free

learning

material

Promoting

Education

Schedule

VII(ii)

Promoting

69th KM

Stone, Vil,

Patti

Kalyan,

G.T Road,

Samalkha,

Panipat

15 lacs/- Direct

Expenditure

15 lacs Direct

2 Financial

Assistance

for running

Charitable

Society

Promoting

Education by

conducting

seminar

Bata

Chock

Faridabad

1,27,000/ Direct

Expenditure

1,27,000/ Direct

3 Financial

Assistance

for

Resident

Welfare

Associatio

n (Regd.)

Promoting

Healthcare

Schedule &

Education

Communi

ty Centre,

Sector-14,

Faridabad

30,000/- Direct

Expenditure

30,000/- Direct

4 Financial

Assistance

for

Charitable

Trust

Charitable

Activities

Faridabad 12 lacs Direct

expenditure

12 lacs Direct
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Annexure-vi

MANAGEMENT DISCUSSION AND ANALYSIS

a) Industry Structure and Development:

Packaging is an ever growing industrial sector in our country. On account of development in

infrastructure, manufacturing, agriculture, service sector and change in life style of the people,

the growth in packaging industry has also shown a fast growth. Nowadays the modem retailing

channels such as supermarkets and hypermarkets is the main driver towards shifting to

packaged goods. As these modem retail outlets are better equipped to showcase packaged

products compared to India's traditional retail outlets, the role of packaging in influencing

purchasing decisions in-store is greatly increasing and this has made packaging an even more

important marketing tool than ever before. Demand for packaging of different types continued

to rise in India, out of which Paper-based packaging materials are behind some of the most

groundbreaking developments in the industry today. Paper and paper-based packaging is the

largest sector in the worldwide market for packaging the products like Electrical & Electronic

appliances, medicines, cosmetics, automolives etc. Similarly food products more particularly

healthy food & Breakfast cereals have shown a very significant growth through the retail market

channels as such food products also having good market potentiality.

b) Opportunities and threats:

KCL Limited is one of the leading and largest company in Paper Packaging and Printing Industry in

the Northern India. It has provided remarkable packaging solutions to a wide range of industry

like: consumer durables, white goods, FMC, apparel and footwear, fresh produce, engineering

and auto components, etc.

We believe that the following aspects of our business will help us to sustain our growth and grow

even faster in the times to come,

� Packaging solution to the larger clients.

� Modern and latest packaging & food processing machineries.

� A range of healthy food products under the brand name "MURGINNS”,

Even with the consistent growth of packaging, printing & food industry, there are still some

difficulties faced by this industry;

� Rise in Input costs

� Lack of proper distribution channel

� More marketing moving online

� Competition with substitute forms of packaging international quality

� Rapidly changing technology in printing & packaging industry

� Very difficult to change taste of food products used by the customers

c) Segment wise Performance:
Company operations are focused in two primary Business Segments;

1. Packaging Products: Engaged in manufacturing of Corrugated boxes, Duplex boards &

Printed Cartons situated at different locations.
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2. Food Products : Engaged in manufacturing of Food products (Wafer sticks & Extruded cereals

products & ready to use bakery products).

The Packaging products have major contribution towards total Revenue. However the food

products are also picking up in the market.

d) Risk and Concerns:
••••Huge investment on automatized machinery and R&D setup

••••Competitive prices

•••• Ad0ption of latest quality processes and supply chains

••••Food Products is a new Fine, which need more Publicity and Marketing.

e) Future Outlook:

•••• The future of the packaging market is certainly looking bright. Packaging is believed to be

the key method of communicating the value added benefits of a product to the consumers.

•••• Packaging product has regular demand from our existing clients and new customers have

aim shown their interest in our products on latest Corrugated/Printing Machinery and

locational benefits for supply to southern parts of the country.

•••• Food products have made tied with big brands like: Heinz, Nestle, Cadbury, Reliance etc, to

manufacture their products in their brand name.

f) Internal control systems and their adequacy:
The audit committee periodically reviews internal control system, which are designated to

ensure that the over head levels are reduced to the minimum.

The Company’s internal financial control systems are commensurate with its size and the nature

of its operations. These have been designed to provide reasonable assurance with regard to

recording and providing reliable financial and operational information, complying with applicable

statutes, safeguarding assets from unauthorized use, executing transactions with proper

authorization and ensuring compliance of corporate policies.

The audit committee deliberated with the members of the management, considered the systems

as laid down and met the statutory auditors to ascertain, inter alia, their views on the internal

financial control systems. The audit committee satisfied itself of the adequacy and effectiveness

of the internal financial control system as laid down and kept the board of directors informed.

g) Human resources/ industrial relations and Employee Base:

The company, with a total employee strength of 550 as of year ended 2017-18, continues to

accord high priority to human resource development. The human resource (HR) strategy is

focused on creating a performance-driven environment in the Company, where innovation is

encouraged, performance is recognized and employees are motivated to realize their potential.

HR is the core of the Company, influencing change, building culture and capabilities. The HR
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processes are continuously evolving and aligning with the changing business requirements. HR is

structured into the specialized business units to enable them respond better to the needs of

their customers and get more strategic advantage. The HR organization is equipped with

multicultural leaders capable to handle tremendous volatility in the economic, regulatory and

cultural sphere around the world.

h) Discussion on financial performance with respect to operational performance:

The Key features of the Company’s Financial performance for the year ended 31st March,

2018 are presented in the Financial statements, which have been prepared in accordance with

the provisions of the Companies Act, 2013 and accounting principles generally accepted in

India, and in compliance with the accounting standards specified under Section 133 of the

Companies Act, 2013 read with Rule 7 of the Companies (Accounts) Rules, 2014, to the extent

applicable.

i) Cautionary Statements

Statements made in this report forming part of the disclosure related to management,

discussion and analysis describing the company’s objectives, projections, estimates and

expectations may be forward looking statements within the meaning of applicable securities

laws and regulations. Actual results could differ material from those expressed or implied.

Important factors that could influence the company’s operations include economic

developments within the country, demand and supply conditions in the industry, input prices,

finance costs, changes in government regulations, tax laws and other factors such as

industrial relations.
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ROHIT BAID & Co,
chortPtPtl Att:ountant

INDEPENDEN AIIDITORS' REPORT

O THE MEIUBENS OT I{CL LIMITtrD

Rcpoion the rnd As ninancial stat€dents
wc have audited the accompanyinE lnd IS financialstalernents of IrcL LIMITED [the Company'), which

conr sc tho 8alx0.e Sheet as at 31* March 2013, the Prolit and l,oss Statement [iNLudin8 othcr
.oDprehcDsive ln.omel, tho cash flow statement and the statemcnt of.hr.ge in cqrity for the year then

cnd.d rnd a s!mnrary of sigri0cant accoununs poli.ios a.d other explanatory information.(hacinafter
rrfctredto as"lnd AS Financial *atcnona"l

l{anagen€nt's Rcsponsibllity forth€ Ind AS Finrn.irl Stat.nnDts
'Ls Codl)Jnys Uoard or Dtedor k r.sponsibLe for dre lDttes slated in Section 134[5] ol dte Conpanies

4d,2013 [the lcf] aith raspodto tlro preparauon ofthes? lnd]\S fi0an.ial statonrcns that Slve a btre

aDd ltrir vi$v ofdre nnancialposition, financialp..fo.'naDce iDchrding ot[er co]nPrchonsivc in.Dme,.rsh
lows and.hnn8cs ir equity ofthc conprdy in &cordaDcewith the 3..duntin3 prin.rpl.s Soncrallyr.eIled
iD lndia, inclLLdinE thc A..ounting Standardsilnd AS) speciff.d LLnde. Section 133 of c 

^ct, 
rca.l vith

,chvJnt rt'los is$rcd thcre undcr

'lhh respoDsihility also in.lud.s mannenancc of adequate :.rounting ro.o.ds in ac.ordaDce with lhe

frovhions of $e ld fo. s.fcgtradiDg dre asscts ol the codpany.nd for preveDtiDg uld dctectnrg fmnds

ardo$erinegularitiesise!edionand,ppli.rtidnofrpDropriateac.ouotingpoli.irsrmakhejudeDcntsand
cijmites that a.e .sasonablc and pnLdcDti and desiSn, impl.neniation and naintcnaDce of adcqurie

nrlcmal6nandrl.onkols dratwereoperatingelle.tivclylor enstrrirg theac.uracyand complstencss ofthc
x.couriirS records, relcvant to th3 preparation and presentatioo olthe lnd as frnancial satemeDts that
gilc..ue.nd fai' viow rdd nre free fromnaierial missbtcnent, h.therduetolraudoreror

Auditor's ltesponsihility
Onrrcsponsibil,ty h to.rprcss an opiDion on tl,ese lndAS fiian.ial satements bascdon ouraudit

u/o htrvc trk.n ifio account lhc provisions oftho 
^d, 

tl,o ac.ountirB and auditin! standrrds nnd matc
whkh nre requircd tD bc,n.lLLd.d tho audit reDort uDder dre p.ovisions ofthc Act and the llulcs nrd!

wc.otrd(cl.d our audit ir accordan.c rvith the

rho A( 'Ihos! Sbndards 
'oqujre 

that we comply
ro obtxin rcxsDnablo assuranco about whether

Addrets: 2 B/49, N.l.T., Foridobod 121401
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standards on Auditing spe.ifieLl und.rs.dion 143[10] ol
with cthi.al requircn,o tsxtrd planaDd pefontheaudit
th. lnd AS ll.anciil statc,neDts a.c tirc from nDto al



Atr 
'djt 

rrvolves DerforminE procedures to obtain auditevidence.bouttheanounts and dre dis.tosures in
rhe lnd AS finan.ratstntenents TIe p.ocedures setected depend on ih. auditor,s iud3meni, including dre
assesenentor e Isk ormarerial mksrat.nentoftho tnd AS itnancialsbtcments, whether dueto fra;d oreror lD makinS thos. isk assessments, the auditor .onsider inte.nat finan.ial conhot relevant to dro
Company's prcpa.ation ofihe Ind AS financial statements thai eive a hue and tan yiew in orde. ro dssjgn
atrdt procedur.s ihat .re apFropriate in the .i.cumrances. An aud:t also jn.ludes evatuatins tic
3ppropntrtDcss ofthD accountjns poti.ies used aDd the reasonabloness of rhc accoubtins esti,nates;rade
by rh! aonrpany s DiEctort as we s cvatuaringthcoveral prcsentaiio. otthe Ind ,l\s nDancidsraremcnts

we beileve rhat the auditevidence we have obtained h suffi.ienta.d appropriate to provide a bash tor our
audiiopinioD on ihe tDd As financtatstatemens

hr ouropinion n.dro the besrotour infornatjon and a.cordingtothe exptrnationsEiven to u, the aforostrid
I'rdAS nnan.ialstatehenh give tho information required by rhe Act in the manner so rcqliredandeive a
irue and fairvhwin conformiry wth theaccountingp.inciptesgeneranyaccepted in tndia inctudins t; Ind
lS oI the nnancial position ofthe cohpary as at 31n March 201S and its financial pe.forman.e ;cluding
othercomprehetrsivein.ome, its.ash flows and changosinequity fortheyearendedon that dare.

Iluport o. othcr Le8al and R€gutarory Requ,renr€nts

1. As required bythe Companies (Auditort Reporr) o.der 2016 i,,the ordel,l issuod hvthe ccnt.:l
Co erDm,n' o tno" n rerm< of )e4.on .41,-t, or rhe A(. " en",,f",a"r-,," a" "Iatcnenton themattersspecined idthe paraEraph 3 and4ofrhe Ordor.

2. 
^s 

required bysection 143 (3) ortheAct,we.sporthatr

al we have sou€ht and obtained aU the informarion and explanations which to the ber of our
knowledge and belief were ne.essary for rhe purposes of our audit

b) In o0r oDinion propc.books ofaccorntas.equncd by law have been kcpt by rhe Companyso far as
tappeas lrom ourexamination ofthose books:

.l dre BalaD.o sheet, statenent ofpront a.d Loss and the statem.nt ot cash Ftolv and srar.ment of
.hanges in equtydeattwith bythis Reportar. inagreementwith the bookofaccountj

dl in our opinion, the aforesaid Ind As frnanciat statenents comply wnh the AccountinS sbndards
specificd undersc.tion 133 orrhe A.t, read wirh Rule 7 orthecompa.hs tArouro nu[r2otai

.l otr thc basis ofthc writron rcp.esentations received from the diredo$ as on 31st March 2O1B taken
on re.o.dbythe Burd ofDncctor, noneofthe dncctoB is disqtratifiod as o.31$ Mar.h 2013 from
beins appointedas a diredor in termsorsection 164 (2) orthd 

^ct,



0 With rcspcd to the :dequacy of thd intc.nal Enancial co.rols over financiat reporring oI rhe
Company and the operating erYectiveness of such cont.ols, r?fer to our separata Report in

gl wirh r.sp..t to ihe other m.tte6 to be included intheAuditor,s tieporin accordance wiih Rute 11
of o Compa.ies (Audita0dAuditoB) Rules,2014, in ouropinion and ro thcb.*ofour infornrarion
and accordingto theexplanations€ivento us:

i. The Conpany has disclosed the impact ofponding litigations on irs finaa.iat position in its
lnd AS financial statohents as relerred to in Note No.38.5,33.6 & 337 rothelndAS

ii l he Company did not have any long-te.m contracts induding derivative.onracts tor whi.h
there were anv naterial loreseeahie l.s(.<

Th..e were no amouDtswhi.hwe.erequiredto betrMsferredtothe Invesro. Education and
Protoction Fund by the Company.

[Flrh Regist.ation No, 0331122N)

irembeBhip No. 535947
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ANNIXURI] A TO INDEPENDENT AUDITORS'REPORT TO THE MEMBERS OF I{CL LIMITED
{Referod b i,, p.rasmph l undc.the hcadingof,Rcpoto. otherteeatand rqulatoryroquirements, orotrr
ldcpcDdentAuditors'reportothemembersofKcLLIMITED dre hrdAs finrnciat *atemcnrs for th. vc,,4"d lIvn,|' l0,P IP "po,lna.

(blls qplaircd to us, rhs managomcnthasphysicalyve.ified its fixcd asscb at reasonrb]e nturuats
durnrgrhcyearand no ma tena I d hcrepancy was noticed on suchverifi.ation.

I, rA. r'o ngrc r n.dnr'orJrderoLld on, gtre, ro Ldrdonr,ebJ5(orolrFiar,nx!rorrr-erq0J-orrlprunp yrte It.opo-or.mnor"Dpo,oped,.."€hot",nSr,..";;;i.\e

We have becn exptained by rhe mana8emenr th.r the
rersonable interyals duiing the year. As far aswe coutd
explanationsgiven ro us,.o material diso.epa..ies were

inventory havc hoen physic!Iy vorilied rt
ascertain and a..ording to inlormahon and
noticed betueen tho phwic.l *ock and the

iii. lhc Company has eranted uns..ured loane to companies, fi.nr' limitcd tirbility parhe.ships or
otherpadiescoverddirthe.cgisternairtinedundersectiDn189oftheCofrpaniesA.!2013

(o) an rhe basis af ihfomotion & dptandtions sieen to 6 ontt bdsed an aur liifatian, we oru af
the apinton thot ke tems and condinohs afgrunting af lodns arc prejudiciaj b nE conpon!:sintt$t on occaunt af gtonting stch toans as intdee ftee to the pdties coveted undet vctioh
139 of the Conponies AcL 2a13, hovkg outstonding boton@ oJ Rs, g61_so Lokh: as ar

(b) There is no pre-deterntned scheduje far repoynent oI pnncipat ahount of luch toans: howevet
o\qplo,nedtou.bv th? honogeqpnt ot conpohL \b.n bansote h pofobt? oa d?nond.

[c) since there is no pre.detemined itadute far rcpornent oI srantjt! such intten frce ta|h!
a4d thp elon,? 04 trabk o 4a\?04!:po tfi\,aa4. nt a4 th? o-r".r",","", ,j,,,/

(al The Company has baintai.ed proper reco.ds showing tu particulars,
d.tails and siruation of ff xed as$k

Duinlt the year undet review the cohpon,
the directar h inteteeed and at the claff
outstunding aguintt su.h toans / advones
Se.tian 135 ol th! Conpariet Act, 2013, has
provkions of se.hon 136 olthe companies

hasor6tondtn? laont / advan2s tu the p?aars n whan
olteaf 31.03.2013 ah anounr of Id 961.90 Lokhs wos
o tt thiafare we ore af dE opit ian rhot provisj.ns af

not been canpheA with bj the canpo?y and so ta. as the
Act,2013, has been.oncerned, iris nornppli.rble on the



Theaotral cddnmot hN prscibed the haintenan.e of cor records unde. section 14SOl of theA(, for dr mrivny conduded bythe Companyand we ar. ofthe opinion that pdna aa;ie thep.esribed accounts and records have bsen maint tned. flowev* w. h.," not.-ade ddaile;examinarion ofsu.h ac.ounrs and reco.ds.

Gl a--o!.lBb 
"re 

r orn".iorand.rp,rnrr,onsgvrntoL,.ndo,rtr.o"sno,our.&mnarro.ol

]".. "."l"l r r. .ompany imorf , dpol td, ",.r,.0 . .h" bmk oral@ni 
" 

re"p"ci ;;
c( ra,. Bod, & v,1rc b xe.. h r A yrr'... Li, oLi) or. aroh,. uJ'Le Jdoed rJ, ."'..n;o]tr nr e, d .ctua,) dL , .rh 11" app.oo, rtp aL ho1, e\ ro r,.e e\.p.r Jpet, "u.p ",;rL'rler-rhqer, noxrdisplred sG,llorvd FL pryJbp o."psioJor.D,ert;n5i,Tonrt;

rroh rhe d..e lhr be om" prlaote "s Jr ?t{ vd..h )A-S 
^ed 

.reo,," ,o, de-;"; alRt.3,24,051/. rclated ta A_y.2OA9-10 ta A.\ 2013-14

L"l i::""'- '" "" 
nro'rjior dnd e\ordhr on\ etr no r .!r..,rdup-

l :1".,) ":" 
A.\.a. p b, dua d (u.roms o-ry or -y rc d, o ua ,e.ddeo,. \ uh.. r 1"\enor D.en d"oo:ikd xith 

'hprpp,opr.drr "Lrhor lies o1d.. ou ,l or

The Conpany hs nota.cepted
or any other reievant pmvisions

ln otrr opinion, o. the brsis of audit p.ocedures and
cxplanations given to !s, the comDany has notdehulted in
any banks. The aompany has nor obtained anv loans
insiitution and governnent

"nvd. r'o-. 'on 
.,"nu ,,

orte onp"lF"A1 r0t,".! ,or "pp

according to tha inforEatio. and
repaloenr oltoan or borowing to
Lom dehcnture holdcE financiat

l. 
r.d'li i 

:h" 
mb,n-o .10 cloran.nol cr4 ro r, he .onpJ, r h_r 1o|rr eo none^

lll,^,j,,-"-_l"i?lii. "*, .,,:,i "r p,b.c ofq ..n. rLd,n3,red r,.dn- 6rd rins.hey"j,, pr rr oJnsr dLab-inr,p iedto, tepL,no."fo_hh,r.h1*erc.r,s.J.

Duing the course ot our exanination ofthe bool6 and records ofthe Conpany carded out jn

::.:l_d:-1.:,1,j.r" F,*.r1, ,:. ep "o , ro r,"g p.rcr.cp.,1.nd,a. "". ",",,,,i".,.,.:.;";,np CompJ, ) nou.ed o-,.ponpa...e." y"".,.", h; ;"uren rnrorm.d orsu.h caso by the Manrecme.r



Ac.ording io the inrormation a.d explanahon Civen to us and based on our exanination ofthe
ro.ords ol tic company, the company has paid o. provided for the maoagerial rcmlneration in

a..ordad.e with the rcquisite apprdvals mandated by the provisions olSoction 197 read with

In ouropinion arda.cordi.Sto the iniorDationand explanations Siven io us,theCoopanvis
Dota Nidhi Conpany. Accordingly, thhclause is noiapPliGblP

Accordingto rho information and cxplanations Siven to us and bascd on our cranrination ofthc
re.ord otthe comDany, hansactions with the related parties a.o in co.rplia..e with section 177

and 133 of Companies A.! 2013 where applicable and dcta,ls of such fansactions have becn

disclosed in the Financial Statements as re'tuired by tho applicable accountingstandards.

xiu Thc.ohpanyhasnotnadeanyprcfcre.tiJl.llotmentorp vateplacemcntolsharesortuUyor
p3rtly conve{ible debentures dunng the year under rcvicw and thcrctdrc, the requirement of
Sertion 42 of the Companies ,^.t, 2013.re.0t applicable.

Accodi.s to the informatio! and exDlanations Siven to us, the company has not entered into
any non cash hansa.tions wnh director or Fe6ons connected with him and therefoft, the

provisidns ofSedion 192 ofCompanicsA.t,2013 arenotarplicabletothe.odpany

requirement under

(Firm Regisrration No. 0331122N)

a?*r

Mcmbc6hip l,lo, s3 5947

not a Non-8.nkin8 Financial Company INBFC]and thercfore rogi*rtrtion
section 45 lA ol the Roserue Bank oflndiaAct,1934, is not applkablo ro the

#\)
Id.--l:6,



ANNEXURtr-BTO THE INDEPENDEN'I AUDITOR'S REPORTOF EVEN DATE ONlHE IND AS FINANCIAI-
STA'TEMINTS OF KCL LIMITED
Report on th€ l €rnal Finrn.ial Conrrols und€. Clause til of sub-section 3 of Section 143 ofthe
Companies Act, 2013 (thc Aci] ,r ref€rred to h pa.agraph 2(f) of.Reporr on Other Legat and
Rosulatory Rcqniromcnts' section

!vo havc audited the ibtcrnal6nancialconrols ov.r
ollvarch 31,2013 in.onjunction wlth our auditof

M anaSchanls nespotrsibil tiy fo r I n ternal Ftnanci at c onrmts
1'hc Company's managcmenr is rosponsibte fo. ostablishing and nDintaining intcrnat fi0anciat conrok
brscd or "the iNornal .onhol over nnan.ial reporting crnfia cstabtkhcd by thc company .onsidcri.c rlc
essential components ofi.tcrnal conrrol stated in the cuidance Note on AudiioftnternatFina..iatcontrols
Over Iinancial Reporting issued by the Institute ofChartered Accounbnts ot Indit,. t,hese responsibilities
iDclude the design, inplenenration and maintenance of adequare internal nnancial .ontrols that were
of era tin8 eltc.tive ly fo. e nsu ri nE the orderly and eIIi.ient conduct of its busines, jnduding adherence to
.ompanyt poiicier thc safcguardiq olits assets, the p.evention and detection oin.auds and crroN, the
r.curr.y and coinpletencss ol the ac.ounrins .c.ords, and tho tinety preparation of rctiable financial
inlonation, asrequned undertheCohpaniesAct, 2013.

Audi tors' Resp onsibili ty
0ur rcsponsibility is to expr.ss an opinion on the Company,s inre.nat nnanciat .ont.ots over finan.iat
rcpoding based on ou.audit. we conduded ou.audit in ac.o ance with the cuidance Note on Audtu of
lnlernrl rrrnan.ial conhols 0vcr Financial Repo.rins fthe,cuidance Note,) and thc stan&rds on  uditrns,
issued by lC,4landdoemed to be pres.ribcd undersectioh 143(10) of rhe Comp3nics A.r,20r3, to thc extent
applicable to an audit ofintemal inanciat conhols, both aDplicableto an audiroftntcr.d rira..ial conhols
aDd, both issu?d by the Imtirure olChartered Ac.ountants ollndia ,l.hdse 

Standards and the Cuidan.e 16s
Note requiro thatweconplywith ethi.al rcquirements and ptanand perfo.n theaudtto obbi. reasonabte
assuran.e alrout Nhether adequate irtornal financiat conhols over 6nancial roportinB was e$abtished and
m:int jnedandif su.h controlsoperJted.r'tectivetyinaltnatdial respects.

0rr sudit involves porforming procedures to obGin audir evjdon.e ahout the rdcquacy of the i.tc.nat
financial contols systent over finan.ial reportine and their operaring effediveness Our.udit ofinternal
fiDancial.onfolsove.financialrepdrtinginctudedobtainin8anunde6tandjngofinternatfinanciatcontrots
ovEr financialrepo$ing, assessing the riskth:ta materiatweakness exist, and ts*ing and evaluaiingrhe
dosigD and op..ating erectivencss ofinternatconbol based on the assessed rjsk. The pro.edures sete.tcd
{lepcnd oi the audnor's judscment, in.lMins the assessment ofthe risks ofmaterjat nrisnatcmcnt of urc
tinancial $atomcnts whetherduo to fraud.reri.r

We believe that the auditevidence wo hrve obtained is suffi.ient and appropriateto providea basis fo. our
!udit opirion on the Companyk internal fi nanciat controls sy$em over nnancial.epornng.

financinl repodin! of rCL I-rMIIED ('the Conrprny,] as

the Ind As 6nancialstatenrnts ofthe companv fof the

M,



Merningollnternnl Fh.ncialcontrols ov€rFinanc,zl Reporing
Acorrptrny's intemal financial con(ol ovcr ffna.cial reportirg k. pro.ess designedto provide ftaso.abte
rssu.!nce regardiDg the reliability ol financial repo ing and the prepararion of fin3n.iat statemenrs lor
.rle'nal purposes in accordrn.o wth €eDerally accepred a..ounting prijrciptcs.I.ompanys iDtenDl
llnancial.ont.olovcrfinancialreportinsincludesthosepoliciesa.dp.o.edu.esrhat
[1] pertain to thc nainrenance of reco.ds that, in reasonabte derail, accurrtetv and fai.tv .cnert the
t.ansactionsand dispositions orthe assetsolrhe.ompanyl

(2) providc rcasoDable assuran.e ihat t.ansadioDs are recorded as nccessary to permir preparation or
fiDtrncial stareDrents in a..orda0ce widr Eeneratty ac.epted accounting prin.iplcs, and drai receips and
cipenditures ofihe company arc being made only in aeordance with authorisJrions ot nranagemont and
dlrcctors of the companyj and

lnho.ontLimitationsoflnt€.nalFinanri,lcontrolsoverFinan.iatReportins
Bccause of the inhe.ent Iimitations oI internal financiat co.rols ove. financial reporti.C, in.tuding the
possibility olcouusion or inprcper managenent ovddidc ofconrrcls, materi.l nissiatements due to error
or f.aud nay occurand not be detected. Also, p.ojections ofany evaluation ofthe internal Ii.an.iatcontrots
over financial repoting to future periods aro subje.t to the sk that the i.ternal tina.ciat cont.ol over
financial .eDortin8 may be.ome inadequate be.ause of charyes in condirions, o. drat the degr.e of
conrDliaDce with the polides or procedures may dorenorate.

li our dpinion, thc company has, in all natorial respects, an adequare inte.nat tjnan.i.l contols system
ovcr finaD.ial rcportila and such internal finamial contols ovrr financial reporting were operating
dlf..tivolyrsatrvrrch3l,20lS,brsedon"theintemalcontroloverfi.ancialrepoturscriteriaestablished
by tlre Company mnsidering the essential.ompohents ofinte.nat controt $ated in the Cuidan.o Note on
Atrdit of Internal Iinan.i.l Connob over Finan.ial Repo iry issued by rhe tnstitute of Charte.cd

[3] p.ovdc rcasonable assura.ce regardinglrevenrion or timoly detection ofunautho.is.dacquisition, use,
ordisposiLiotr olthc.ompanys assets thatco0ld have a materiatefiecton theffnanciatstatemenb.

[rirm Rcsistrarion No. 0331122N)
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Statement of Prollt & Losrfortheyear ended 31st M.rch,201a
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IIGL LIMITED
cash Flow Shrement fortheyear 2017-4
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IIGL LIMITED
Notes on Fin.ncial Statements for the Y€ar ended 31rt March,2018
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IIGL LIMITED
Not€s on FinancialStatemenBforthe Year e.ded 31st March,2018
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Noteson Finan.ial St.tementslortheYe.rended 31st Mar.h, 2018
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Noteson tinancial StatementslortheYearended 31st March, 201a
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Notes on Finan.ialStatementsforthe year ended 3rst March,2ot8
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I'GL LTMITED
Notes on Fihancial Statements for the Year ended 31st March,2018
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Notes on Financial Statements for the Year ended 31stMarch,201a
IIGL LIMITED
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Notes on Financial Statements for the Year ended 31st March,201O
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IIGL LIMITED
Notes on Fitrancial statements for the Yearended 31stMarch,2018
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KGL LIMTTED
Notes on [inanclal Statements for the Year ended 31stMarch,201a
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IIGL LIMITED
Notes on tinancial Statements for the Year ended 31st March,201a
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Notes on Financial StatementsfortheYear ended 31rt Mar.h, 2018
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Notes on rinancial Statements for the Yea. ended 31st March,2018
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Notes on Financial Statements for the Year ended 31st March,2018
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KCL LIMITED
Notes on Financia I Statements forthe Year ended 31st March,2018
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I'GL LIMITED
Notes on Financial Statements Ior th e Year ended 31st March 2018
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IIGL LIMITED
Not€s on Finan.ialstatementsfor the Yearended 31st March,2018
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bq



IICL LIIuITED
Noter on financial statemenbrortheYearended 31st March, 201a

6c GiED h!5 rc@sLd I a t rt5lry

p ,G,Fikaia viunm qanM dros).

[,nuliyaid 6* h,llqtl ee.onE'Ir'

ershdns n*d4 6n d he r di tris)

Mn"-. r, m hi, --*, hia' oi, 3



l:GL IIIuITED
Notes on Flnancial statetoenb for the Year ended 313t March,2018
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ATTENDANCE SLIP

Regd. Folio/ DP ID & Client ID

Number of shares

Name and Address of the member

I certify that I am a member / proxy / authorized representative for the member of the Company.

I hereby record my presence at the Thirty fifth Annual General Meeting of the Company be held on

Saturday, the 29th day of September, 2018, at 01:00 P.M. at the Registered office of the company

situated at E-292, Sarita Vihar, New Delhi - 110044.

________________________________

Member’s/Proxy’s name in Block Letters Member’s/Proxy’s Signature

Note: Please fill this attendance slip and hand it over at the entrance of the meeting hall. Members are

requested to bring their copy of Annual Report to the Annual General Meeting.



Form No. MGT - 11

Proxy form

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies

(Management and Administration) Rules, 2014]

KCL LIMITED
L74899DL1983PLC068008

E-292, SARITA VIHAR, NEW DELHI DL 110044

cs@kcl.co.in

Name of the member (s):

Registered address:

E-mail Id:

Folio No/ Client Id:

DP ID:

I/We, being the member(s) holding ___________Equity shares of the above named company,

hereby appoint

1. Name: …………………………………………….

Address: ………………………………………….

E-mail Id: ………………………………………..

Signature: ………………………………………..

Or falling him/her

2. Name:….…………………………………………….

Address: …………………………………………..

E-mail Id: ………………………………………….

Signature:…………………………………………..

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 34th Annual

General Meeting of the Company, to be held on Saturday, 29th day of September 2018 at 01:00

p.m. at E-292, Sarita Vihar, New Delhi - 110044, and at any adjournment thereof in respect of

such resolutions as are indicated below:

Resolution No.

Ordinary Business:

1. To receive, consider and adopt the Audited Balance Sheet as at 31st March 2018,

statement of Profit and Loss for the year ended on that date and the Reports of the

Directors and Auditors thereon.

2. To appoint a Director in place of Mr. Sanjeev Khemka (holding DIN No: 00103295), who retires by

rotation, and being eligible offers himself for reappointment.

3. To appoint a Director in place of Mr. Ashish Khemka (holding DIN No: 00103321), who retires by

rotation, and being eligible offers himself for reappointment.



4. To consider and if thought fit, to pass with or without modification(s), the following resolution as a

Special Resolution:

5. “RESOLVED THAT pursuant to the provision of Sections 139, 142 and other applicable

provisions, if any, of the Companies Act, 2013 (the “Act”) and the Companies (Audit and

Auditors) Rules,2014 (“Rules”) (including any statutory modification or re-enactment thereof,

for the time being in force), the company hereby ratifies the appointment of M/s Rohit Baid &

Co., Chartered Accountants, Faridabad, bearing Firm Registration No 031122N with Institute of

Chartered Accountant of India), as auditors of the Company to hold office from the conclusion

of this Annual General Meeting (AGM) till the conclusion of next Annual General Meeting

(AGM) of the Company to be held in the year 2019 on a remuneration to be determined by the

Board mutually in consultation with the auditors and reimbursement of audit expenses at

actual.”

Signed this ……………… day of ……………….. 2018

Signature of shareholder

Signature of Proxy holder(s)

Note:

1. This form of proxy in order to be effective should be duly completed and deposited at the

Registered Office of the Company, not less than 48 hours before the commencement of the

Meeting.

Affix

Revenue

Stamp




